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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549

FORM C-A

UNDER THE SECURITIES ACT OF 1933

(Mark one.) 

□ Form C: Offering Statement

□ Form C-U: Progress Update

☑ Form C-A: Amendment to Offering Statement

☑ Check box if Amendment is material and investors must reconfirm within five business days.

□ Form C-AR: Annual Report

□ Form C-AR/A: Amendment to Annual Report

□ Form C-TR: Termination of Reporting

Name of issuer 

Linen Mobile, Inc. (f/k/a Bloqboard, Inc.) 

Legal status of issuer 

Form 

Corporation 

Jurisdiction of Incorporation/Organization 

Delaware 

Date of organization 

June 11, 2018  

Physical address of issuer 

44 Tehama St., San Francisco, CA 94105 

Website of issuer 

https://linen.app 

Name of intermediary through which the Offering will be conducted 

OpenDeal Portal LLC dba “Republic” 

CIK number of intermediary 

0001751525 

SEC file number of intermediary 

007-00167

CRD number, if applicable, of intermediary 

283874 

Name of qualified third party “Escrow Agent” which the Offering will utilize 

Prime Trust, LLC 
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Amount of compensation to be paid to the intermediary, whether as a dollar amount or a percentage of 

the Offering amount, or a good faith estimate if the exact amount is not available at the time of the filing, 

for conducting the Offering, including the amount of referral and any other fees associated with the 

Offering 

At the conclusion of the offering, the issuer shall pay a fee of six percent (6%) of the amount raised in the 

offering to the Intermediary. 

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the 

intermediary to acquire such an interest 

The intermediary will receive a number of Crowd SAFE of the issuer that is equal to two percent (2.0%) of 

the total number of SAFEs sold by the issuer in the Offering. 

Type of security offered 

Crowd SAFE (Simple Agreement for Future Equity) 

Target number of Securities to be offered 

25,000 

Price (or method for determining price) 

$1.00 

Target offering amount 

$25,000.00 

Oversubscriptions accepted: 

☑ Yes

☐ No

Oversubscriptions will be allocated: 

☐ Pro-rata basis

☐ First-come, first-served basis

☑ Other: At the Company’s discretion

Maximum offering amount (if different from target offering amount) 

$4,900,000.00 

Deadline to reach the target offering amount 

December 31, 2021 

NOTE: If the sum of the investment commitments does not equal or exceed the Target Offering 

Amount at the Offering deadline, no Securities will be sold in the Offering, investment commitments 

will be cancelled and committed consideration will be returned or when the context requires, 

destroyed. 

Current number of employees 

2 

Fiscal year-end (2020) Prior fiscal year-end (2019) 

Total Assets $595,357.00 $657,542.00 

Cash & Cash Equivalents $81,578.00 $189,703.00 

Accounts Receivable $0.00 $0.00 
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Short-term Debt $78,364.00 $59,102.00 

Long-term Debt $0.00 $0.00 

Revenues/Sales $0.00 $998.00 

Cost of Goods Sold $0.00 $0.00 

Taxes Paid $0.00 $0.00 

Net Income -$428,144.00 -$357,038.00 

The jurisdictions in which the issuer intends to offer the Securities: 

Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, 

Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, 

Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New 

Hampshire, New Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, 

Pennsylvania, Puerto Rico, Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, 

Virgin Islands, U.S., Virginia, Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and 

Northern Mariana Islands. 

THIS OFFERING IS ONLY EXEMPT FROM REGISTRATION UNDER THE LAWS OF THE UNITED 

STATES AND ITS TERRITORIES. NO OFFER IS BEING MADE IN ANY JURISDICTION NOT 

LISTED ABOVE. PROSPECTIVE INVESTORS ARE SOLELY RESPONSIBLE FOR DETERMINING 

THE PERMISSIBILITY OF THEIR PARTICIPATING IN THIS OFFERING, INCLUDING 

OBSERVING ANY OTHER REQUIRED LEGAL FORMALITIES AND SEEKING CONSENT FROM 

THEIR LOCAL REGULATOR, IF NECESSARY. THE INTERMEDIARY FACILITATING THIS 

OFFERING IS LICENSED AND REGISTERED SOLELY IN THE UNITED STATES AND HAS NOT 

SECURED, AND HAS NOT SOUGHT TO SECURE, A LICENSE OR WAIVER OF THE NEED FOR 

SUCH LICENSE IN ANY OTHER JURISDCITION. THE COMPANY, THE ESCROW AGENT AND 

THE INTERMEDIARY, EACH RESERVE THE RIGHT TO REJECT ANY INVESTMENT 

COMMITMENT MADE BY ANY PROSPECTIVE INVESTOR, WHETHER FOREIGN OR 

DOMESTIC.  



4 

Explanatory Note 

This Amendment is filed to make the following material changes: (i) raise the maximum offering amount 

from $500,000 to $4,900,000, (ii) modify the summary of and risk factors related to the Omnibus Crowd 

SAFE, (iii) replace the financial statements with audited financial statements for the years ending December 

2019 and 2020, respectively (Exhibit A), (iv) disclose the Intermediary’s prior interest in securities of the 

Company, (v) exhibit the ‘Prime Trust New Account Agreement’ to the Subscription Agreement as 

Exhibit B thereto, and (vi) extend the offering deadline to December 31, 2021. 

March 17, 2021 

FORM C-A 

Linen Mobile, Inc. (f/k/a Bloqboard, Inc.) 

Up to $4,900,000.00 of  

Crowd SAFE (Simple Agreement for Future Equity) 

This Form C-A (including the cover page and all exhibits attached hereto, the "Form C-A") is being 

furnished by Linen Mobile, Inc. (f/k/a Bloqboard, Inc.), a Delaware corporation (the "Company", "Linen", 

as well as references to "we", "us," or "our"), to prospective investors for the sole purpose of providing 

certain information about a potential investment in Crowd SAFE (Simple Agreement for Future Equity of 

the Company (the "Securities", “Crowd SAFE Units”, “Crowd SAFE” or, “SAFEs”, or “Crowd SAFEs”). 

Purchasers of Securities are sometimes referred to herein as "Investors" or “Purchasers”. The Company 

intends to raise at least $25,000.00 and up to $4,900,000.00 from Purchasers in the offering of Securities 

described in this Form C-A (this "Offering"). The minimum amount of Securities that can be purchased is 

$200.00 per Purchaser (which may be waived by the Company, in its sole and absolute discretion). The 

offer made hereby is subject to modification, prior sale and withdrawal at any time. 

The rights and obligations of the holders of Securities of the Company are set forth below in the 

section entitled "The Offering and the Securities--The Securities". In order to purchase Securities, a 

prospective investor must complete the purchase process through the Intermediary’s portal. Purchases may 

be accepted or rejected by the Company, in its sole and absolute discretion. The Company has the right to 

cancel or rescind its offer to sell the Securities at any time and for any reason. The Intermediary has the 
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ability to reject any investment commitment made by an Investor and may cancel or rescind the Company’s 

offer to sell the Securities at any time for any reason  

The Offering is being made through OpenDeal Portal LLC dba "Republic" (the "Intermediary"). 

The Company shall pay to the Intermediary at the conclusion of the Offering a fee consisting of 6% (six 

percent) commission based on the amount of investments raised in the Offering and paid upon disbursement 

of funds from escrow at the time of closing. The Intermediary will be entitled to receive a number of Crowd 

SAFE of the issuer that is equal to two percent (2.0%) of the total number of Crowd SAFE sold by the 

issuer in the Offering related to the purchase and sale of the Securities. 

Investment commitments will be represented by a pro rata beneficial interest (bases on the amount invested) 

in an Omnibus Crowd SAFE representing economic interest in a Crowd SAFE, attached hereto as Exhibit 

C. Under the Subscription Agreement and Omnibus Crowd SAFE, Securities sold in this Offering will be

deposited into a custodial account with Prime Trust, LLC, who will serve as the trustee, custodian and legal

record holder (the “Custodian”) for this Offering. Investors will be required to establish, or verify that they

already have an account with the Custodian in order to receive Securities from this Offering.

In the event that the Target Offering Amount is reached prior to December 31, 2021, and provided 

the Intermediary consents, the Company may conduct the first of multiple closings of the Offering early, 

provided all Purchasers will receive notice of the closing at least five (5) business days prior to such closing 

(absent a material change that would require an extension of the Offering and reconfirmation of the 

investment commitment). Purchasers who committed on or before such notice will have until the 48 hours 

prior to such closing to cancel their investment commitment.  

In the event the Company does conduct one of multiple closings, the Company agrees to only 

withdraw half of the amount in escrow after the Target Offering Amount has been reached and will only 

conduct such closing if there will be more than 21 days remaining before December 31, 2021. 

The Company may only conduct another close before December 31, 2021 if (i) the amount of new 

investment commitments made exceeds the Target Offering Amount at the time of the last close and at the 

time of the next close (in the event of a subsequent intermediate closing, the funds that have cleared escrow 

must exceed two (2) times the amount withdrawn during the last intermediate closing), (ii) more than 21 

days remain before December 31, 2021, and (iii) the Company only draws on half of the funds covered by 

the relevant closing. 

The Company has agreed to return all consideration provided to Purchasers in the event a Form C-

W is ultimately filed in relation to this Offering, regardless of any subsequent closings. 

Price to Purchasers 
Service Fees and 

Commissions (1)(2) 
Net Proceeds 

Minimum Individual 

Purchase Amount (3) 
$200.00 $12.00 $188.00 

Aggregate Target Offering 

Amount 
$25,000.00 $1,500.00 $23,500.00 

Aggregate Maximum 

Offering Amount 
$4,900,000.00 $294,000.00 $4,606,000.00 

(1) This excludes fees to Company’s advisors, such as attorneys and accountants.
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(2) In addition to the six percent (6%) fee shown here, the Intermediary will also receive a

securities commission equal to two percent (2%) of the Securities sold in this Offering.

(3) The Company reserves the right to amend the Minimum Individual Purchase Amount, in

its sole discretion. In particular, the Company may elect to participate in one of the

Intermediary's special investment programs and may offer alternative Minimum Individual

Purchase Amounts to Investors participating in such programs without notice.

A crowdfunding investment involves risk. You should not invest any funds in this Offering unless you 

can afford to lose your entire investment.  

In making an investment decision, Investors must rely on their own examination of the issuer and the 

terms of the Offering, including the merits and risks involved. These Securities have not been 

recommended or approved by any federal or state securities commission or regulatory authority. 

Furthermore, these authorities have not passed upon the accuracy or adequacy of this document.  

The U.S. Securities and Exchange Commission does not pass upon the merits of any Securities offered 

or the terms of the Offering, nor does it pass upon the accuracy or completeness of any Offering 

document or literature.  

These Securities are offered under an exemption from registration; however, neither the U.S. 

Securities and Exchange Commission nor any state securities authority has made an independent 

determination that these Securities are exempt from registration.  

The Company filing this Form C-A for an offering in reliance on Section 4(a)(6) of the Securities Act 

and pursuant to Regulation CF (§ 227.100 et seq.) must file a report with the Commission annually 

and post the report on its website at https://linen.app/ no later than 120 days after the end of each 

fiscal year covered by the report. The Company may terminate its reporting obligations in the future 

in accordance with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file reports 

under Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least one 

annual report pursuant to Regulation CF and having fewer than 300 holders of record, 3) filing 

annual reports for three years pursuant to Regulation CF and having assets equal to or less than 

$10,000,000.00, 4) the repurchase of all the Securities sold in this Offering by the Company or another 

party, or 5) the liquidation or dissolution of the Company.  

The date of this Form C-A is March 17, 2021. 

The Company has certified that all of the following statements are TRUE for the Company in connection 

with this Offering: 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District

of Columbia;

(2) Is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the

Securities Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d));

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the

“Investment Company Act”) (15 U.S.C. 80a-3), or excluded from the definition of investment

company by section 3(b) or section 3(c) of the Investment Company Act (15 U.S.C. 80a-3(b) or

80a-3(c));

(4) Is not ineligible to offer or sell securities in reliance on Section 4(a)(6) of the Securities Act of 1933

(the “Securities Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in §

227.503(a);

(5) Has filed with the SEC and provided to Investors, to the extent required, any ongoing annual reports

required by law during the two years immediately preceding the filing of this Form C-A; and

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified

company or companies.
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THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN 

INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED HEREBY 

ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER RESTRICTIONS. THERE IS 

NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. AN 

INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT 

BE PURCHASED BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS 

INVESTMENT FOR AN INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS 

OF THEIR ENTIRE INVESTMENT. SEE THE SECTION OF THIS FORM C-A ENTITLED "RISK 

FACTORS." 

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE 

APPROPRIATE FOR ALL INVESTORS. 

THIS FORM C-A DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN WHICH 

AN OFFER IS NOT PERMITTED. 

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY THE 

COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN OPPORTUNITY TO ASK QUESTIONS 

OF AND RECEIVE ANSWERS FROM THE COMPANY AND ITS MANAGEMENT CONCERNING 

THE TERMS AND CONDITIONS OF THIS OFFERING AND THE COMPANY. NO SOURCE OTHER 

THAN THE INTERMEDIARY HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR 

MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS FORM C-A, AND 

IF GIVEN OR MADE BY ANY OTHER SUCH PERSON OR ENTITY, SUCH INFORMATION MUST 

NOT BE RELIED ON AS HAVING BEEN AUTHORIZED BY THE COMPANY.  

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS FORM 

C-A AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION NECESSARILY

APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR FINANCIAL SITUATION.

EACH INVESTOR SHOULD CONSULT HIS OR HER OWN FINANCIAL ADVISER, COUNSEL AND

ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING HIS OR HER

INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO 

SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY 

ANY PURCHASER EXCEPT PURSUANT TO RULE 501 OF REGULATION CF. INVESTORS 

SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF 

THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 

NASAA UNIFORM LEGEND 

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN 

EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS 

OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. 

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE 

SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE 

FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE 

ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A 

CRIMINAL OFFENSE. 

NOTICE REGARDING ESCROW AGENT 

PRIME TRUST, LLC, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT 

INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS 



8 

OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT MAKES NO 

REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE MERITS OF 

THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT’S 

CONNECTION TO THE OFFERING IS SOLELY AS ESCROW AGENT SERVICE PROVIDER. 

Forward Looking Statement Disclosure 

This Form C-A and any documents incorporated by reference herein or therein contain forward-

looking statements and are subject to risks and uncertainties. All statements other than statements of 

historical fact or relating to present facts or current conditions included in this Form C-A are forward-
looking statements. Forward-looking statements give the Company’s current reasonable expectations and 

projections relating to its financial condition, results of operations, plans, objectives, future performance 

and business. You can identify forward-looking statements by the fact that they do not relate strictly to 

historical or current facts. These statements may include words such as "anticipate," "estimate," "expect," 

"project," "plan," "intend," "believe," "may," "should," "can have," "likely" and other words and terms of 
similar meaning in connection with any discussion of the timing or nature of future operating or financial 

performance or other events. 

The forward-looking statements contained in this Form C-A and any documents incorporated by 

reference herein or therein are based on reasonable assumptions the Company has made in light of its 
industry experience, perceptions of historical trends, current conditions, expected future developments and 

other factors it believes are appropriate under the circumstances. As you read and consider this Form C-
A, you should understand that these statements are not guarantees of performance or results. They involve 

risks, uncertainties (many of which are beyond the Company’s control) and assumptions. Although the 

Company believes that these forward-looking statements are based on reasonable assumptions, you should 

be aware that many factors could affect its actual operating and financial performance and cause its 

performance to differ materially from the performance anticipated in the forward-looking statements. 
Should one or more of these risks or uncertainties materialize, or should any of these assumptions prove 

incorrect or change, the Company’s actual operating and financial performance may vary in material 
respects from the performance projected in these forward-looking statements. 

Investors are cautioned not to place undue reliance on these forward-looking statements. Any 
forward-looking statement made by the Company in this Form C-A or any documents incorporated by 

reference herein or therein speaks only as of the date of this Form C-A. Factors or events that could cause 
our actual operating and financial performance to differ may emerge from time to time, and it is not possible 

for the Company to predict all of them. The Company undertakes no obligation to update any forward-

looking statement, whether as a result of new information, future developments or otherwise, except as may 

be required by law. 

ONGOING REPORTING 

The Company will file a report electronically with the Securities & Exchange Commission annually and 

post the report on its website, no later than 120 days after the end of its fiscal year. 

Once posted, the annual report may be found on the Company’s website at: https://linen.app/. 

The Company must continue to comply with the ongoing reporting requirements until: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that

do not exceed $10,000,000.00;

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300

holders of record;
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(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of

the Securities Act, including any payment in full of debt securities or any complete redemption of

redeemable securities; or

(5) the Company liquidates or dissolves its business in accordance with state law.

Updates 

Updates on the status of this Offering may be found at: republic.co/Linen. 

About this Form C-A 

You should rely only on the information contained in this Form C-A . We have not authorized anyone to 

provide you with information different from that contained in this Form C-A. We are offering to sell and 

seeking offers to buy the Securities only in jurisdictions where offers and sales are permitted. You should 

assume that the information contained in this Form C-A is accurate only as of the date of this Form C-A, 

regardless of the time of delivery of this Form C-A or of any sale of Securities. Our business, financial 

condition, results of operations, and prospects may have changed since that date. 

Statements contained herein as to the content of any agreements or other document are summaries and, 

therefore, are necessarily selective and incomplete and are qualified in their entirety by the actual 

agreements or other documents. The Company will provide the opportunity to ask questions of and receive 

answers from the Company’s management concerning terms and conditions of the Offering, the Company 

or any other relevant matters and any additional reasonable information to any prospective Purchaser prior 

to the consummation of the sale of the Securities. Except as required by law, we undertake no obligation to 

publicly update any forward-looking statements for any reason after the date of this Form C-A or to conform 

these statements to actual results or to changes in our expectations. 

This Form C-A does not purport to contain all of the information that may be required to evaluate the 

Offering and any recipient hereof should conduct its own independent analysis. The statements of the 

Company contained herein are based on information believed to be reliable. No warranty can be made as 

to the accuracy of such information or that circumstances have not changed since the date of this Form C-

A. The Company does not expect to update or otherwise revise this Form C-A or other materials supplied 

herewith. The delivery of this Form C-A at any time does not imply that the information contained herein 

is correct as of any time subsequent to the date of this Form C-A. This Form C-A is submitted in connection 

with the Offering described herein and may not be reproduced or used for any other purpose. 
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SUMMARY 

The following summary is qualified in its entirety by more detailed information that may appear elsewhere 

in this Form C-A and the Exhibits hereto. Each prospective Purchaser is urged to read this Form C-A and 

the Exhibits hereto in their entirety.  

Linen Mobile, Inc. (the "Company" or "Linen Mobile") is a Delaware corporation, incorporated on June 

11, 2018. The Company was formerly known as Bloqboard, Inc.  

The Company is located at 44 Tehama St. San Francisco, CA 94105. 

The Company’s website is https://linen.app. 

The information available on or through our website is not a part of this Form C-A. In making an investment 

decision with respect to our Securities, you should only consider the information contained in this Form C-

A and the page hosted by the Intermediary with respect to this Offering.  

The Business 

The Company is a developer of Linen App (“Linen App”, or the “Application” or “App”), a mobile app 

and a crypto assets wallet which enables users to acquire and hold the emerging class of crypto assets 

(governance tokens, rewards tokens, social tokens, etc). The app also allows access to certain blockchain-

based protocols, including liquidity pools and staking in decentralized finance (DeFi). The Application is 

the Company’s main product and is currently in private beta testing. Not all features of Linen App are 

currently available. Exchange pools, lending liquidity pools, and staking are developed by third-parties. 

These liquidity pools are powered by public blockchains such as Ethereum that allow for value transfer and 

can be programmed using smart contracts.  

The Offering 

Target amount of Crowd SAFE (Simple 

Agreement for Future Equity) being offered 
$25,000.00 

Total Crowd SAFE (Simple Agreement for 

Future Equity) outstanding after Offering (if 

Target Amount reached)* 

25,000* 

Maximum amount of Crowd SAFE (Simple 

Agreement for Future Equity) 
$4,900,000.00 

Total Crowd SAFE (Simple Agreement for 

Future Equity) outstanding after Offering (if 

maximum amount reached)* 

4,900,000* 

Purchase price per Security $1.00 

Minimum investment amount per Investor $200.00+ 

Offering deadline December 31, 2021 

Use of proceeds 
See the “Use of Proceeds” on page 35 for more 

information. 
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Voting Rights 
See the description of the voting rights on page 51 

hereof.  

 

*The quantity of Crowd SAFE represented is not inclusive of the commission to the Intermediary of two 

percent (2%), which will result in an increase in Crowd SAFE issued and outstanding, proportionally. 

 

+ The Company reserves the right to alter the minimum investment amount per Investor in its sole 

discretion. 

 

The price of the Securities has been determined by the Company and does not necessarily bear any 

relationship to the assets, book value, or potential earnings of the Company or any other recognized criteria 

or value. 
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RISK FACTORS 

 

Risks Related to the Company’s Business and Industry  
 

Major health epidemics, such as the outbreak caused by the novel coronavirus (COVID-19), and other 

outbreaks or unforeseen or catastrophic events could disrupt and adversely affect our operations, 

financial condition, and business. 

The United States and other countries have experienced, and may experience in the future, major health 

epidemics related to viruses, other pathogens, and other unforeseen or catastrophic events, including natural 

disasters, extreme weather events, power loss, acts of war, and terrorist attacks. For example, there was an 

outbreak of COVID-19, a novel virus, which has spread to the United States and other countries and 

declared a global pandemic. The global spread of COVID-19 has created significant volatility and 

uncertainty in financial markets. Although COVID-19 is currently not material to our results of operations, 

there is significant uncertainty relating to the potential impact of COVID-19 on our business. The extent to 

which COVID-19 impacts our current capital raise and our ability to obtain future financing, as well as our 

results of operations and financial condition, generally, will depend on future developments which are 

highly uncertain and cannot be predicted, including new information which may emerge concerning the 

severity of COVID-19 and the actions taken by governments and private businesses to contain COVID-19 

or treat its impact, among others. If the disruptions posed by COVID-19 continue for an extensive period 

of time, our business, results of operations, and financial condition may be materially adversely affected. 
 

We have no operating history upon which you can evaluate our performance, and accordingly, our 

prospects must be considered in light of the risks that any new company encounters. 

We were incorporated under the laws of Delaware on June 11, 2018, and our main product, Linen App, is 

currently in private beta testing. Accordingly, we have no history upon which an evaluation of our prospects 

and future performance can be made. Our proposed operations are subject to all business risks associated 

with new enterprises. The likelihood of our creation of a viable business must be considered in light of the 

problems, expenses, difficulties, complications, and delays frequently encountered in connection with the 

inception of a business, operation in a competitive industry, and the continued development of advertising, 

promotions, and a corresponding client base. We anticipate that our operating expenses will increase for 

the near future. There can be no assurances that we will ever operate profitably. You should consider the 

Company’s business, operations and prospects in light of the risks, expenses and challenges faced as an 

early-stage company.  

 

To date, we have only generated minor revenue, and do not foresee generating any revenue in the near 

future and therefore rely on external financing. 

We are a startup company and our business model currently focuses on innovation rather than generating 

revenue. While we intend to generate revenue in the future, we cannot assure you when or if we will be 

able to do so. 

 

We rely on external financing to fund our operations. We anticipate, based on our current proposed plans 

and assumptions relating to our operations (including the timetable of, and costs associated with, new 

product development) that, our current assets will be sufficient to satisfy our contemplated cash 

requirements for the next four months. Even if the Target Amount is raised in this Offering, it will have no 

impact on our contemplated cash requirements. 

 

Our future funding requirements will depend on many factors, including but not limited to the following: 

 

● The cost of expanding our operations; 

● The financial terms and timing of any collaborations, licensing or other arrangements into which 

we may enter; 

● The rate of progress and cost of development activities; 

● The need to respond to technological changes and increased competition; 

● The costs of filing, prosecuting, defending and enforcing any patent claims and other intellectual 
property rights; 
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● The cost and delays in product development that may result from changes in regulatory 
requirements applicable to our products; 

● Sales and marketing efforts to bring these new product candidates to market; 

● Unforeseen difficulties in establishing and maintaining an effective sales and distribution 
network; and 

● Lack of demand for and market acceptance of our products and technologies. 

 

We may face potential difficulties in obtaining capital. 

We may have difficulty obtaining additional funding and we cannot assure you that additional capital will 

be available to us when needed, if at all, or if available, will be obtained on terms acceptable to us. If we 

raise additional funds by issuing additional debt securities, such debt instruments may provide for rights, 

preferences or privileges senior to the Securities. In addition, the terms of the debt securities issued could 

impose significant restrictions on our operations. If we raise additional funds through collaborations and 

licensing arrangements, we might be required to relinquish significant rights to our technologies or product 

candidates, or grant licenses on terms that are not favorable to us. If adequate funds are not available, we 

may have to delay, scale back, or eliminate some of our operations or our research development and 

commercialization activities. Under these circumstances, if the Company is unable to acquire additional 

capital or is required to raise it on terms that are less satisfactory than desired, it may have a material adverse 

effect on its financial condition and results of operation. 

 

We are still in the research and development phase and it makes it difficult to evaluate our business 

prospects. Significant risks of failure exist. 

We are currently in the research, development, and testing phase and it makes it difficult to evaluate our 

future business and prospects, and to plan for our anticipated future growth. Our business model has not 

been proven, which subjects us to a number of uncertainties, including our ability to plan for and model 

future growth. We have encountered, and will continue to encounter, risks and uncertainties frequently 

experienced by companies in developing industries, including our ability to achieve broad market 

acceptance of our App, attract customers, identify and grow relationships with providers, withstand 

increasing competition in our existing and future markets, and manage increasing expenses as we grow our 

business. Our current operating model may require changes in order for us to scale our operations 

efficiently. Investors should consider our business and prospects in light of the risks and difficulties we face 

as an early-stage company focused on developing our App, both organically and through strategic 

relationships, in the field of blockchain, crypto assets and financial technology. If our assumptions 

regarding these risks and uncertainties are incorrect or change in response to changes in the markets for our 

App, our business could suffer and our results of operations and financial condition could differ materially 

from our expectations. 

 

Our business depends on attracting and retaining new wallet customers. Any failure of our App to satisfy 

user and customer demands, achieve increased market acceptance or adapt to changing market 

dynamics would adversely affect our business, results of operations, financial condition and growth 

prospects.  

The success of our business depends on our ability to attract and retain Linen App customers. To do so, we 

must persuade potential customers that our App offers significant advantages over those of our competitors. 

Market acceptance of the App is affected by a number of factors, many of which are beyond our control, 

including the timing of development and release of new products, features and functionality introduced by 

us or our competitors, the performance of third-party services offered through the App, customer 

perceptions of the App’s security and reliability, acceptance and interest in crypto assets generally, and the 

growth or contraction of the market in which we compete. 

 

In addition, as the market for crypto assets and related services continues to mature, we expect that an 

increasing focus on customer satisfaction will profoundly impact demand for the App. We believe that our 
customers are increasingly looking for flexible and secure crypto asset wallets that seamlessly integrate a 

range of applications and support a wide variety of crypto assets, while streamlining the customer 

experience and minimizing complexity. If we are unable to meet this demand, or if the App otherwise fails 
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to achieve widespread market acceptance, our business, results of operations, financial condition and 

growth prospects may be adversely affected. 

 

Our business depends in part on third-party services integrated with the App. If these third-party services 

fail to provide adequate functionality for our customers, our business, results of operations and financial 

condition could be adversely affected. 

We rely on the integration of third-party services, including payments providers and smart contracts 

deployed to blockchains, for several key aspects of the App’s functionality and features. As such the 

performance and reliability of these third-party services is critical to the continued growth in market demand 

for, and market acceptance of, the App. The success of third-party services on the App is affected by a 

number of factors, many of which are beyond our control, such as the technical support provided by such 

third-parties, our ability to successfully integrate such services into the App using third-party application 

programming interfaces (“APIs”) or smart contracts, technological changes and developments, and 

customer preferences. There can be no assurance that these third-party services will continue to perform in 

a manner our customers find adequate. If our customers have negative experiences with these third-party 

services through the App, the attractiveness of our App may be diminished, and we may experience 

difficulties attracting and retaining customers. 

 

In addition, we plan on generating substantially all of our revenue from fees associated with the integration 

of third-party services and open blockchain-based protocols and liquidity pools with the App. If a third-

party service made available through the App performs inadequately, or is perceived by customers to 

perform inadequately, our customers may be less likely to use that third-party service, which could affect 

our ability to successfully monetize and generate revenue from the service. 

 

Any actual or perceived failure of the App to block malware or prevent failures or security breaches or 

incidents could harm our reputation, cause the App to be perceived as insecure, underperforming, or 

unreliable, impede our efforts to attract and retain customers, and otherwise negatively impact our 

business, results of operations and financial condition. 

We face security threats from malicious third parties that could obtain unauthorized access to our internal 

systems, networks and data. Computer malware, viruses and computer hacking, fraudulent use, social 

engineering (including spear phishing attacks) and general hacking have become more prevalent, and such 

incidents or incident attempts may occur against our customers in the future. We or our customers may 

become the target of cyber-attacks by third parties seeking unauthorized access to our customers’ 

confidential data, which could disrupt our ability to provide services on the App, or lead to exposure of 

customer information and loss of customer funds. Additionally, we use certain third-party service providers 

to store and process data on our behalf, and they face a variety of security risks. We have taken steps to 

protect customer information that might pass through our App, as well as any confidential information we 

may obtain through our customer support services. However, our security measures or those of our third-

party service providers could be breached or we could suffer data loss or unauthorized access to, or use of, 

our App or the systems or networks used in our business. 

 

It is virtually impossible for us to entirely mitigate the risk of these security threats, and the security, 

performance, and reliability of the App may be disrupted by third parties, including competitors, hackers, 

disgruntled employees, former employees, or contractors. Additionally, certain kinds of viruses or malware 

can corrupt basic functionalities of device operating systems to allow hackers to access or misdirect our 

customers’ crypto assets.  

 

We also process, store and transmit our own data as part of our business and operations. This data may 

include personally identifiable, confidential or proprietary information, and we use third-party service 

providers to store and process certain data for us. There can be no assurance that any security measures that 

we or our third-party service providers have implemented will be effective against current or future security 

threats. While we take steps in an effort to protect the security of our App and the availability, integrity, 

confidentiality and security of our data, our security measures or those of our third-party providers could 

fail and result in unauthorized access to or use of our App or unauthorized, accidental or unlawful access 

to, or disclosure, modification, misuse, loss or destruction of, our or our customers’ data. 
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Private keys may also be compromised if customers choose to store their private keys in non-secure 

systems. Although such incidents are outside of our control and do not relate to any insecurity or 

vulnerability on the part of the App, customers may nevertheless blame or become dissatisfied with the 

App as a result of these negative experiences.  

 

Whether or not accurate, a market perception that the App is insecure, underperforming or unreliable could 

result in: 

 

• A loss of existing or potential customers or third-party relationships; 

• Harm to our financial condition and results of operations; 

• Delay or inability to attain market acceptance of our App; 

• Expenditure of significant financial resources in efforts to analyze, correct, eliminate, remediate, 

or work around errors or defects, to address and eliminate vulnerabilities, and to address any 

applicable legal or contractual obligations relating to any actual or perceived security breach or 

incident; 

• Negative publicity and damage to our reputation and brand; and 

• Legal claims and demands (including for stolen assets or information, repair of system damages, 

and compensation to customers), litigation, regulatory audits, proceedings or investigations, and 

other liabilities. 

 

Any actual or perceived security breach or other incident may also lead to the expenditure of significant 

financial and other resources in efforts to investigate or correct a breach, address and eliminate 

vulnerabilities and prevent future security breaches or incidents, as well as the incurring of significant 

expenses for remediation that may include liability for stolen assets or information, repair of system damage 

that may have been caused, and other liabilities. 

  

Furthermore, because data security is a competitive factor in our industry, we make statements publicly, 

including in our privacy policies and terms of service, providing assurances about the security of our App, 

including descriptions of our security measures. Should any of these statements be untrue or become untrue, 

even though circumstances beyond our reasonable control, we may face claims, investigations or other 

proceedings by U.S. federal and state regulators, as well as foreign regulators and private parties. 

 

The immutability of cryptocurrency network ledgers may mean stolen, lost, or incorrectly transferred 

digital assets may be irretrievable.  

Generally, digital assets are controllable only by the possessor of a unique public key and private key 

relating to the local or online digital wallet in which the digital assets are held. While many blockchain 

networks require a public key relating to a digital wallet to be published when used in a spending 

transaction, private keys must be safeguarded and kept private in order to prevent a third party from 

accessing the digital assets held in such wallet. To the extent a private key is lost, destroyed or otherwise 

compromised and no backup of the private key is accessible, we will be unable to access the digital assets 

held in the related digital wallet and the private key will not generally be capable of being restored. Our 

product is a digital asset wallet and our users may be exposed to the risks described above and if such events 
were to occur in significant numbers due to a product flaw, an investment in our company could be 

adversely affected. 

 

Our risk management efforts may not be effective to prevent fraudulent activities by third-party providers 

or other parties, which could expose us to material financial losses and liability and otherwise harm our 

business. 

We contract with third-party providers for applications available through our App, as well as some services 

required to maintain the App. We may be targeted by parties, including customers, hackers, or third-party 

providers, who seek to commit acts of financial fraud using techniques such as stolen identities and bank 

accounts, compromised email accounts, employee or insider fraud, account takeover, or other types of 

fraud. We may suffer losses from acts of financial fraud committed by our employees or third parties.  
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The techniques used to perpetrate fraud on our App and the applications accessed through our App are 

continually evolving, and we expend considerable resources to monitor and combat them, and to inform 

customers of the limits to the control we have over third-party provider activities. Additionally, when we 

introduce new products, or expand existing products, we may not be able to identify all risks created by the 

new products or applications. Our risk management policies and procedures may not be sufficient to 

identify all of the risks to which we or our customers are exposed, to enable us to prevent or mitigate the 

risks we have identified, or to identify additional risks to which we or our customers may become subject 

in the future. Furthermore, our risk management policies and procedures may contain errors, or our 

employees or agents may commit mistakes or errors in judgment as a result of which we may suffer large 

financial losses.  

 

The growth of our business will continue to place significant demands on our risk management efforts, and 

we will need to continue developing and improving our existing risk management policies and procedures. 

As techniques used to perpetrate fraud on our App evolve, we may need to modify our App, services or 

agreements with third parties to mitigate fraud risks. Further, these types of fraudulent activities on our App 

can also expose us to civil and criminal liability, governmental and regulatory sanctions as well as 

potentially cause us to be in breach of our contractual obligations to our third-party providers. 

 

Customers or third-party activities may subject us to liability or cause us to experience adverse political, 

business, and reputational consequences with customers, employees, third parties, government entities, 

and others. 

Activities of our customers or other third parties could subject us to regulatory enforcement actions or 

liabilities. Our customers may use our App in violation of applicable law or in violation of our terms of 

service or the terms of service of our third-party API providers. For example, applicable U.S. federal and 

state and foreign laws may prohibit us from making available our App or certain of its functionalities in all 

jurisdictions.  

 

If governmental authorities choose to initiate legal or regulatory proceedings against us as a result, we could 

be subject to enforcement actions, disgorgement of profits, fines, civil and criminal penalties, damages, 

injunctions and the costs associated with defending against such actions. The existing laws relating to the 

liability of providers of online products and services for activities of their users, as well as the laws 

governing transactions in crypto assets, are highly unsettled and in flux both within the United States and 

internationally, and there can be no assurance that our compliance efforts will keep pace with changes in 

the law. 

 

We may be subject to political, business or reputational risks due to the activities of customers or other 

third parties that are out of our control. Customers may assume that we are able to prevent scams by third 

parties or others or that we have control over their assets or the ability to log in to their wallet if they lose 

their login information, and our reputation may be negatively impacted if we are perceived to be taking 

insufficient measures to address such concerns, even if the non-custodial nature of the App prevents us 

from doing so as a technical matter. In addition, customer concerns about third-party services or crypto 

assets made available through the App may cause our reputation to suffer for reasons outside of our control. 

For example, we have received complaints associated with delays by third-party blockchains in processing 

and recording transactions in crypto assets. While we cannot control the operation of these blockchains, 

customers may and have attributed such delays to our App, leading to doubts about the efficiency or 

reliability of the App. As a result of activities by our customers or other third parties outside of our control, 

we may experience adverse political, business or reputational consequences. 

 

If our customers’ or contractual providers’ access to our App is interrupted or delayed for any reason, 

our business could suffer.  

Any interruption or delay in our customers’ or third-party API and blockchain based app providers’ access 

to our App will negatively impact our customers. Our customers depend on the continuous availability of 

the App to send and receive crypto assets, and access blockchain-based third party applications without 

interruption. The adverse effects of any App interruptions on our reputation and financial condition may be 
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heightened due to the nature of our business and our customers’ expectation of continuous and uninterrupted 

access to their wallet and low tolerance for interruptions for any duration.  

 

The following factors, many of which are beyond our control, can affect the delivery, performance, and 

availability of our App: 

 

• The development, maintenance, and functioning of the infrastructure of the Internet as a whole; 

• The performance and availability of third-party telecommunications services with the necessary 

speed, data capacity, and security for providing reliable Internet access and services; 

• Decisions by the owners and operators of facilities through which our App is deployed or by global 

telecommunications service providers who provide us with network bandwidth to terminate our 

contracts, discontinue services to us, shut down operations or facilities, increase prices, change 

service levels, limit bandwidth, declare bankruptcy, or prioritize the traffic of other parties; 

• The occurrence of earthquakes, floods, fires, power loss, system failures, physical or electronic 

break-ins, acts of war or terrorism, human error or interference (including by disgruntled 

employees, former employees, or contractors), pandemics, and other catastrophic events; 

• Cyberattacks targeted at us, facilities where our App infrastructure is located, our global 
telecommunications service providers, or the infrastructure of the Internet; 

• Errors, defects, or performance problems in the software we use to operate our App to our 

customers; 

• Our customers’ or contractual providers’ improper deployment or configuration of our customers’ 

access to our App; 

• The maintenance of the APIs in our systems that our providers use to interact with our App; 

• The failure of our redundancy systems, in the event of a service disruption at one of the facilities 

hosting our App infrastructure, to redistribute load to other components of our App; and 

• The failure of our disaster recovery and business continuity arrangements. 

 

The occurrence of any of these factors, or our inability to efficiently and cost-effectively fix such errors or 

other problems that may be identified, could damage our reputation, negatively impact our relationship with 

our customers, or otherwise materially harm our business, results of operations, and financial condition. 

 

Because our business is dependent, in part, on the continued market acceptance and development of 

crypto assets and blockchain technology by consumers, any declines or negative trends affecting crypto 

assets or blockchain technology will adversely affect our business operations.  

The App is built around holding, transferring, exchanging and using crypto assets, which means our 

business depends on growth in the adoption and acceptance of crypto assets and the underlying blockchain 

technology to maintain and increase demand for the App. Blockchain technology is relatively new, untested 

and evolving. It represents a novel combination of several concepts, including a publicly available database 

or ledger that represents the total ownership of the currency at any one time, novel methods of authenticating 

transactions using cryptography across distributed network nodes that permit decentralization by 

eliminating the need for a central clearing-house while guaranteeing that transactions are irreversible and 

consistent, differing methods of incentivizing this authentication by the use of new tokens issued as rewards 

for the validator of each new block or transaction fees paid by participants in a transaction to validators, 

and hard limits on the aggregate amount of currency that may be issued. As a result of the new and untested 

nature of cryptocurrency and blockchain technology, the market for crypto assets and related services is 

relatively new and rapidly evolving, and its growth is subject to a high degree of uncertainty. As such, the 

crypto asset industry is vulnerable to risks and challenges, both foreseen and unforeseen. Examples of these 

risks and challenges include: 

 

• Scalability is a challenge for platforms working with large blockchains, because addition of records 

to a blockchain requires the network to achieve consensus through a transaction validation 

mechanism, which often involves redundant and extensive computation; processing of transactions 

is slower than that achieved by a central clearing-house; and delays and bottlenecks in the clearance 

of transactions may result as the crypto assets expand to a greater number of users.  
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• Because some crypto assets may be considered securities, the fees we plan on receiving from third 

parties could potentially raise regulatory issues related to whether the recipient of the fees is 

required to register as a broker-dealer under the Securities Exchange Act of 1934, as amended 

(“Exchange Act”).  

• Blockchain technology can have complex validation processes, and confirmation of a transaction 

may not always be instantaneous. Users of any crypto asset wallet who do not wait a sufficient 

period before treating blockchain as permanently written may lose assets and funds in exchange for 

blockchain payments that are never completed. While this risk is not unique to the App, and is not 

due to any feature of the App, customers may blame us for such transaction errors, which could 

harm our reputation and make it difficult to retain customers or persuade new customers to use our 

App. 

• Because many blockchains are public, malicious users may freely view, access and interact with 

key components of the networks on these blockchains. For example, some of the applications on 

our App rely on “smart contracts” written to the Ethereum Blockchain, an open-source, public, 

distributed ledger that is secured using cryptography (the “Ethereum Blockchain”), and malicious 

users will be able to freely access this code in ways that could allow them to steal or otherwise 

affect crypto asset transactions.  

 

Although there may be solutions that have been proposed and implemented to these and other challenges 

facing various crypto assets and the blockchains on which they rely, the effectiveness of these solutions has 

not been proven. Further, other challenges may arise in the future that we cannot predict. For example, 

advances in cryptography and/or technical advances, such as the development of quantum computing, could 

present risks to the crypto assets and the App by undermining or vitiating the cryptographic consensus 

mechanism that underpins some blockchain protocols. Similarly, legislatures and regulatory agencies could 

prohibit the use of current and/or future cryptographic protocols, which could limit the utility of certain 

blockchains, resulting in a significant loss of value or the termination of crypto assets or applications on the 

App. Accordingly, the further development and future viability of crypto assets in general or for specific 

cryptocurrencies, is uncertain, and unknown challenges may prevent their wider adoption. 

 

The growth of the blockchain industry in general, as well as the blockchain networks on which crypto assets 

rely, is subject to a high degree of uncertainty regarding consumer adoption and long-term development. 

The factors affecting the further development of the crypto asset industry, as well as blockchain networks, 

include, without limitation: 

 

• Worldwide growth in the adoption and use of digital assets and other blockchain technologies; 

• Government and quasi-government regulation of digital assets and their use, or restrictions on or 

regulation of access to and operation of blockchain networks or similar systems; 

• The maintenance and development of the open-source software protocol of blockchain networks; 

• Changes in consumer demographics and public tastes and preferences; 

• The availability and popularity of other forms or methods of buying and selling goods and services, 

or trading assets including new means of using government-backed currencies or existing networks; 

• The extent to which current interest in crypto assets represents a speculative “bubble”; 

• General economic conditions in the United States and the world; 

• The regulatory environment relating to crypto assets and blockchains; and 

• A decline in the popularity or acceptance of crypto assets or other blockchain-based tokens. 

 

The crypto assets industry as a whole has been characterized by rapid changes and innovations and is 

constantly evolving. Although it has experienced significant growth in recent years, the slowing or stopping 

of the development, general acceptance and adoption and usage of blockchain networks and crypto assets 

may deter or delay the acceptance and adoption of the App. 
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In general, demand for our products and services is highly correlated with general economic conditions. 

Demand for our product is highly correlated with trading in the cryptocurrency markets. Consequently, a 

substantial portion of our expected revenue is indirectly derived from discretionary spending by individuals, 

which typically falls during times of economic instability. Declines in economic conditions in the U.S. or 

in other countries in which we operate may adversely impact our consolidated financial results.  

 

The App may not be widely adopted and may have limited users. We may discover defects in the 

underlying blockchain-based liquidity pools or in our technology in the future that are currently 

unknown or currently do not exist, and we will not be able to detect or correct these defects. 

It is possible that the App will not be used by a large number of individuals. Further, we may discover 

defects in the underlying blockchain-based liquidity pools and in our system in the future. We may not be 

able to detect and correct defects or errors before customers begin to use the App. Consequently, we or our 

customers may discover defects or errors after our App has been implemented. These defects or errors could 

also cause inaccuracies in the data we collect and process as part of our services for our customers, or even 

the loss, damage or inadvertent release of confidential data. Even if we are able to identify and repair defects 

in a timely manner, any history of defects or inaccuracies in the data we collect and process, or the loss, 

damage or inadvertent release of confidential data could cause our reputation to be harmed, and customers 

may elect not to use our App and or blockchain-based lending and exchange liquidity pools. The costs 

associated with any material defects or errors in the lending and exchange liquidity pools on underlying 

protocols may be substantial and could materially adversely affect our business. 

 
The prices of digital assets such (especially those maintained on a blockchain) are extremely volatile. 

Fluctuations in the price of digital assets and/or waning interest of investors in the cryptocurrency 

industry could materially and adversely affect our business. 

We are exposed to risks and volatility of the digital assets (blockchain-based/cryptocurrency) markets. The 

prices of widely used blockchain-based assets such as Bitcoin and Ethereum have historically been subject 

to dramatic fluctuations and are highly volatile. Several factors may influence the interest in cryptocurrency 

and blockchain asset investments, including, but not limited to: global blockchain asset supply; purchasers’ 

expectations with respect to the rate of inflation; changes in the software, software requirements or 

hardware requirements underlying the blockchain-based lending and exchange liquidity pools and 

protocols; changes in the rights, obligations, incentives, or rewards for the various participants in the 

underlying protocols; interest rates; currency exchange rates, including the rates at which digital assets may 

be exchanged for fiat currencies; fiat currency withdrawal and deposit policies of blockchain asset 

exchanges on which users may trade cryptocurrency and blockchain assets and liquidity on such exchanges; 

interruptions in service from or failures of major blockchain asset exchanges and our partners who provide 

the exchange in which users may trade cryptocurrency and blockchain assets; investment and trading 

activities of large investors, including private and registered funds, that may directly or indirectly invest in 

blockchain assets; monetary policies of governments, trade restrictions, currency devaluations and 

revaluations; regulatory measures that may affect the use of blockchain assets; the maintenance and 

development of the open-source software protocol of certain blockchain assets; global or regional political, 

economic or financial events and situations; or expectations among the App, protocols or other blockchain 

assets participants that the value and/or utility of other blockchain assets will soon change. 

 

The App and the underlying blockchain-based liquidity pools and protocols may be the target of 

malicious cyberattacks or may contain exploitable flaws in its underlying code, which may result in 

security breaches and the loss or theft of cryptocurrency (digital assets), including stablecoins which 

Linen App uses.  

If the App and/or underlying blockchain based lending and exchange liquidity pools are compromised or if 

the App and/or the underlying blockchain-based lending and exchange liquidity pools are subjected to 

attacks that frustrate or thwart our users’ ability to access the App, the underlying blockchain-based 

liquidity pools, their cryptocurrency, including stablecoins or other products and services, users may cut 
back on or stop using the App altogether, which could seriously reduce or eliminate the need for our 

products and services. 
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The App and the underlying blockchain-based liquidity pools are using new technology.  

There are no guarantees that such technology will be bug-free or accepted by the marketplace. Thus, even 

if the App is operational, stablecoins and other cryptocurrency help in Linen App may be subject to the risk 

of theft, loss, malfunction, or reputational risk, any of which can significantly degrade the potential use our 

App. The underlying lending and exchange liquidity pools, a structural foundation of our App, is developed 

and governed by third parties, including companies and developers’ communities, are the open-source 

software. This open-source software and our product and services are still in an early development stage 

and is unproven, and there can be no assurances that the Company can successfully provide secure access 

to these open source protocols, transfer, store cryptocurrency, including stablecoins, or its services will be 

uninterrupted or fully secure which may result in a complete loss of users’ cryptocurrency, including 

stablecoins, or an unwillingness of users to access, adopt and utilize our products and services that are still 

in an early development stage and are unproven, and there can be no assurances that the Company’s services 

will be uninterrupted or fully secure which may result in a complete loss of users’ cryptocurrency, including 

stablecoins, or an unwillingness of users to access, adopt and utilize the Company’s products and services. 

Further, the Company and the underlying blockchain-based liquidity pools may also be the target of 

malicious attacks seeking to identify and exploit weaknesses in the software or the underlying blockchain-

based liquidity pools which may result in the loss or theft of user’s funds. For example, if the underlying 

blockchain and the blockchain-based liquidity pools and cryptocurrencies are subject to unknown and 

known security attacks (such as double-spend attacks, 51% attacks, or other malicious attacks), such attacks 

may materially and adversely affect the Company.  

 

The Company’s business may be subject to complex and evolving U.S. and foreign laws and regulations 

regarding privacy, technology, data protection, blockchain technology, cryptocurrency, alternative 

trading systems, and other matters. Many of these laws and regulations are subject to change and 

uncertain interpretation, and could result in claims, changes to the Company’s business practices, 

increased cost of operations or otherwise harm the Company’s business. 

The Company may be subject to a variety of laws and regulations in the United States and abroad that 

involve matters related to its business, including user privacy, blockchain technology, software, broker 

dealer, data protection and intellectual property, among others. Foreign data protection, privacy, broker 

dealer and other laws and regulations are often more restrictive than those in the United States. These U.S. 

federal and state and foreign laws and regulations are constantly evolving and can be subject to significant 

change. In addition, the application and interpretation of these laws and regulations are often uncertain, 

particularly in the new and rapidly evolving industry in which the Company operates. The growth of the 

Company’s business and its expansion outside of the United States may increase the potential of violating 

these laws or its internal policies and procedures. The risk of the Company’s being found in violation of 

these or other laws and regulations is further increased by the fact that many of these laws and regulations 

have not been fully interpreted by the regulatory authorities or the courts and are open to a variety of 

interpretations. Any action brought against the Company for violation of these or other laws or regulations, 

even if the Company successfully defends against it, could cause the Company to incur significant legal 

expenses and divert its management’s attention from the operation of its business, which could impact its 

ability to develop, enhance, and maintain the System. If the Company’s operations are found to be in 

violation of any of these laws and regulations, the Company may be subject to any applicable penalty 

associated with the violation, including civil and criminal penal-ties, damages and fines, the Company could 

be required to refund payments received by it, and it could be required to curtail or cease its operations. 

Any of the foregoing consequences could seriously harm its business and its financial results, which could 

impact its ability to develop, enhance, and maintain the System. These existing and proposed laws and 

regulations can be costly to comply with and can delay or impede the development of new products, result 

in negative publicity, increase its operating costs, require significant management time and attention, and 

subject the Company to claims or other remedies, including fines or demands that the Company modifies 

or ceases existing business practices. 
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The regulatory regime governing the blockchain technologies, cryptocurrencies, tokens and token 

offerings is uncertain, and new regulations or policies, including with respect to virtual currencies, may 

materially adversely affect the Company. 

Regulation of cryptocurrency and tokens, including stablecoins, and token offerings, cryptocurrencies, 

blockchain technologies, and cryptocurrency exchanges currently is still evolving; varies significantly 

among international, federal, state and local jurisdictions; and is subject to significant uncertainty. Various 

legislative and executive bodies in the United States and in other countries may in the future adopt laws, 

regulations, guidance, or other actions, which may severely impact the development and growth of the 

Company and the adoption and use of its products and services. Failure by the Company, or certain users 

of the Company’s products and services, to comply with any laws, rules and regulations – some of which 

may not exist yet, may be subject to interpretation and/or may be subject to change – could result in a 

variety of adverse consequences, including civil penalties and fines. As blockchain networks and 

blockchain assets have grown in popularity and in market size, federal and state agencies have begun to 

take an interest in, and in some cases regulate, their use and operation. In the case of virtual currencies, 

state and federal regulators have created and continue to amend and extend rules and licensing frameworks 

concerning blockchain-based digital assets, including stablecoins. Blockchain networks also face an 

uncertain regulatory landscape in many foreign jurisdictions, such as the European Union, China and 

Russia. Various foreign jurisdictions may, in the near future, adopt laws, regulations or directives that affect 

the Company. Such laws, regulations or directives may conflict with those of the United States or may 

directly and negatively impact our business. The effect of any future regulatory change is impossible to 

predict, but such a change could be substantial and materially adverse to the development and growth of 

the Company and the adoption and use of the Company’s products and services. New or changing laws and 

regulations or interpretations of existing laws and regulations, in the United States and other jurisdictions, 

including with respect to virtual currencies, may materially and adversely affect the potential functionality 

of and demand for cryptocurrencies and the Company's products and services. 

 

Regulatory determinations may make cryptocurrencies, including stablecoins, illegal in certain 

jurisdictions or for certain categories of investors. 

It is possible that current or future regulations could make cryptocurrencies, including stablecoins, and/or 

the Company illegal in some jurisdictions, or for some categories of investors, which could possibly result 

in a winding down of the Company, or a decrease in the value of the Company. Because the majority of 

cryptocurrencies, including stablecoins, have not been formally classified by regulatory agencies, it is 

possible that subsequent determinations by regulators may prevent certain individuals or entities from using 

or holding cryptocurrencies, including stablecoins, in the future. Such a determination could materially 

reduce the functionality and demand for cryptocurrencies, the borrowing and lending and exchange 

activities. 

 

Our international operations expose us to additional risks, and failure to manage those risks could 

materially and adversely impact our business.  

 

While Linen does not have physical infrastructure outside of the United States, we do have contractors 

outside of the United States. Any expansion internationally could subject us to a variety of additional risks 

and challenges, including: 

 

• Increased management, travel, infrastructure and legal compliance costs associated with having 

operations in multiple jurisdictions; 

• Providing our App and operating our business across a significant distance, in different languages, 

among different cultures and time zones, including the potential need to modify our App to ensure 

that they are culturally appropriate and relevant in different countries; 

• Compliance with foreign privacy, data protection, and security laws and regulations, including data 

localization requirements, and the risks and costs of non-compliance; 

• Greater difficulty in enforcing contracts and accounts receivable collection, and longer collection 

periods; 
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• Limitations on our ability to market our App and for our solution to be effective in foreign markets 

that have different cultural norms and related business practices that de-emphasize the importance 

of positive customer and employee experiences; 

• Differing technical standards, existing or future regulatory and certification requirements and 

required features and functionality; 

• Political and economic conditions and uncertainty in each country or region in which we operate 

and general economic and political conditions and uncertainty around the world; 

• Compliance with laws and regulations for foreign operations, including anti-bribery laws, import 

and export control laws, tariffs, trade barriers, economic sanctions and other regulatory or 

contractual limits on our ability to acquire new customers in certain foreign markets, and the risks 

and costs of noncompliance; 

• Changes in a specific country’s or region’s political or economic conditions; 

• Reduced or uncertain protection for intellectual property rights in some countries; 

• Greater risk of unexpected changes in regulatory practices, tariffs, and tax laws and treaties; 

• Greater risk of a failure of foreign personnel and third-party API providers to comply with both 

U.S. and foreign laws, including antitrust regulations, anti-bribery laws, export and import control 

laws, and any applicable trade regulations ensuring fair trade practices; 

• Differing employment practices and labor relations issues; 

• If our non-custodial wallets or the applications we offer were to be banned in other countries 

as a result of legal changes or regulatory or legal challenges to the App, we could lose access 

to customers in those countries, which could materially and adversely impact our business. 

 

The development and commercialization of our products and services is highly competitive. 

We face competition with respect to any products that we may seek to develop or commercialize in the 

future. Our competitors include major companies worldwide. Our competitors include cryptocurrency 

wallets that integrate Ethereum-based lending and exchange liquidity pools and aggregators of DeFi 

protocols. Many of our competitors have significantly greater financial, technical and human resources than 

we have and superior expertise in research and development and marketing approved financial products 

and services and thus may be better equipped than us to develop and commercialize financial products and 

services. These competitors also compete with us in recruiting and retaining qualified personnel and 

acquiring technologies. Smaller or early stage companies may also prove to be significant competitors, 

particularly through collaborative arrangements with large and established companies. Accordingly, our 

competitors may commercialize products more rapidly or effectively than we are able to, which would 

adversely affect our competitive position, the likelihood that our financial products and services will 

achieve initial market acceptance and our ability to generate meaningful additional revenues from our 

products. 

 

We may implement new lines of business or offer new products and services within existing lines of 

business. 

The Company’s main product, Linen App, is currently in a phase of beta testing. Further, the Company 

expects developing new products and services after the release of the App. There are substantial risks and 

uncertainties associated with these efforts, particularly in instances where the markets are not fully 

developed. In developing and marketing new lines of business and/or new products and services, we may 

invest significant time and resources. Initial timetables for the introduction and development of new lines 

of business and/or new products or services may not be achieved, and price and profitability targets may 

not prove feasible. We may not be successful in introducing new products and services in response to 

industry trends or developments in technology, or those new products may not achieve market acceptance. 

As a result, we could lose business, be forced to price products and services on less advantageous terms to 

retain or attract clients or be subject to cost increases. As a result, our business, financial condition or results 

of operations may be adversely affected. 
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Through our App, we will manage and store various proprietary information and sensitive/confidential 

data.  

Our main product, Linen App, provides a mobile wallet to hold cryptocurrency, including stablecoins, and 

to interact with blockchain-based protocols and a debit card. Such product entails the management of highly 

confidential information. Costs associated with information security – such as investment in technology, 

the costs of compliance with consumer protection laws and costs resulting from consumer fraud – could 

cause our business and results of operations to suffer materially. Additionally, the success of our App 

depends upon the secure transmission of confidential information over public networks, including the use 

of cashless payments. The intentional or negligent actions of employees, business associates or third parties 

may undermine our security measures. As a result, unauthorized parties may obtain access to our data 

systems and misappropriate confidential data. There can be no assurance that advances in computer 

capabilities, new discoveries in the field of cryptography or other developments will prevent the 

compromise of our customer transaction processing capabilities and personal data. If any such compromise 

of our security or the security of information residing with our business associates or third parties were to 

occur, it could have a material adverse effect on our reputation, operating results and financial condition. 

Any compromise of our data security may materially increase the costs we incur to protect against such 

breaches and could subject us to additional legal risk. 

 

An intentional or unintentional disruption, failure, misappropriation or corruption of our App and 

information systems could severely affect our business. 

Such an event might be caused by computer hacking, computer viruses, worms and other destructive or 

disruptive software, "cyber-attacks" and other malicious activity, as well as natural disasters, power 

outages, terrorist attacks and similar events. Such events could have an adverse impact on us and our 

customers, including degradation of service, service disruption, excessive call volume to call centers,, 

equipment and data. In addition, our future results could be adversely affected due to the theft, destruction, 

loss, misappropriation or release of confidential customer data or intellectual property. Our Company relies 

on one specific protocol (the Compound protocol) and, in the event of a hack of this protocol, our users 

could lose all their investment. Further, operational or business delays may result from the disruption of 

network or information systems and the subsequent remediation activities. Moreover, these events may 

create negative publicity resulting in reputation or brand damage with customers. 

 

The Company’s success depends on the experience and skill of the board of directors, its executive 

officers and key employees. 

In particular, the Company is dependent on Vitaly Bahachuk and Aliaksandr Bazhanau who are the 

founders, directors, and officers of the Company. Vitaly Bahachuk is the sole member of DCH LLC which 

owns 59.56% of the Company’s outstanding voting equity securities, and Aliaksandr Bazhanau is the sole 

member of Red Crossbill LLC, which owns 39.70% of the Company’s outstanding voting equity securities. 

The Company relies on Vitaly Bahachuk in order to develop the Company’s product vision, conduct 

marketing efforts and execute of the Company’s business plan. Similarly, the Company relies on Aliaksandr 

Bazhanau to design the technical architecture of its products, and to lead the Company’s software 

development. However, the Company has not purchased any insurance policies with respect to these 

individuals in the event of their death or disability. Therefore, if Vitaly Bahachuk and Aliaksandr Bazhanau 

die or become disabled, the Company will not receive any compensation to assist with such persons’ 

absence. The loss of such persons could negatively affect the Company and its operations. 

 

In order for the Company to compete and grow, it must attract, recruit, retain and develop the necessary 

personnel who have the needed experience. 

Recruiting and retaining highly qualified personnel is critical to our success. These demands may require 

us to hire additional personnel and will require our existing management personnel to develop additional 

expertise. We face intense competition for personnel. The failure to attract and retain personnel or to 

develop such expertise could delay or halt the development and commercialization of our product 

candidates. If we experience difficulties in hiring and retaining personnel in key positions, we could suffer 

from delays in product development, loss of customers and sales and diversion of management resources, 

which could adversely affect operating results. Our consultants and advisors may be employed by third 
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parties and may have commitments under consulting or advisory contracts with third parties that may limit 

their availability to us. 

 

We are subject to income taxes as well as non-income based taxes, such as payroll, sales, use, value-

added, net worth, property and goods and services taxes, in both the U.S. and various foreign 

jurisdictions. 

Significant judgment is required in determining our provision for income taxes and other tax liabilities. In 

the ordinary course of our business, there are many transactions and calculations where the ultimate tax 

determination is uncertain. Although we believe that our tax estimates are reasonable: (i) there is no 

assurance that the final determination of tax audits or tax disputes will not be different from what is reflected 

in our income tax provisions, expense amounts for non-income based taxes and accruals and (ii) any 

material differences could have an adverse effect on our financial position and results of operations in the 

period or periods for which determination is made. 

 

We are not subject to Sarbanes-Oxley regulations and lack the financial controls and safeguards 

required of public companies. 

We do not have the internal infrastructure necessary, and are not required, to complete an attestation about 

our financial controls that would be required under Section 404 of the Sarbanes-Oxley Act of 2002. There 

can be no assurance that there are no significant deficiencies or material weaknesses in the quality of our 

financial controls. We expect to incur additional expenses and diversion of management’s time if and when 

it becomes necessary to perform the system and process evaluation, testing and remediation required in 

order to comply with the management certification and auditor attestation requirements. 

 

Regulatory changes or actions may adversely affect the Company’s business model. 

A major part of our business plan involves providing access to lending and exchange liquidity pools 

available on the Ethereum blockchain. We believe that the size of such pools will be growing in the future 

due to the growth in the cryptocurrency markets. However, as cryptocurrencies have grown in both 

popularity and market size, the U.S. Congress and a number of U.S. federal and state agencies (including 

FinCEN, SEC, CFTC, FINRA, CFPB, the Department of Justice, the Department of Homeland Security, 

the Federal Bureau of Investigation, the IRS, and state financial institution regulators) have begun to 

examine the operations of the cryptocurrency networks, users and exchanges. On-going and future 

regulatory actions may alter, perhaps to a materially adverse extent, the nature of an investment in DeFi 

and the Company’s entire business model.  

 

Many of these agencies, including the SEC, CFPB, FINRA, the Federal Trade Commission (“FTC”) and 

state financial regulatory agencies, including those of Washington, Wisconsin, North Carolina, Nevada, 

Massachusetts, Michigan, New Hampshire, Alabama, Maryland, Maine, New Mexico, California, Florida 

and Hawaii, have issued consumer advisories regarding the risks posed by digital currencies. 

 

Our main product, Linen App, is expected to include a non-custodial wallet that provides access to 

blockchain-based lending and exchange liquidity pools and a debit card. In the guidance issued on May 9, 

2019, FinCEN defined the term “money transmitter” as a person that provides money transmission services, 

or any other person engaged in the transfer of funds. The term “money transmission services” means “the 

acceptance of currency, funds, or other value that substitutes for currency from one person and the 

transmission of currency, funds, or other value that substitutes for currency to another location or person 

by any means”. FinCEN’s regulations provide that whether a person is a money transmitter is a matter of 

facts and circumstances. The requirement that the Company registers with FinCEN and comply with anti-

money laundering regulations may adversely affect our operation costs. 

 

The lending industry is highly regulated and changes in regulations or in the way regulations are applied 

to our business could adversely affect our business. 

Our main product, the Linen App, enables users to hold, send, and receive cryptocurrency and access certain 

blockchain-based protocols, including liquidity pools in decentralized finance (DeFi). Thus, we do not 

consider us operating in the lending industry. However, as the regulatory environment in which lending 

institutions operate has become increasingly complex, and following the financial crisis of 2008, 
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supervisory efforts to enact and apply relevant laws, regulations and policies have become more intense, 

these regulatory frameworks may become applicable to our business. Any such regulatory framework that 

may become applicable to our business or changes in laws or regulations or the regulatory application or 

judicial interpretation of the laws and regulations already applicable to us could adversely affect our ability 

to operate in the manner in which we currently conduct business or make it more difficult or costly for us 

to conduct our business, by subjecting us to additional licensing, registration and other regulatory 

requirements in the future or otherwise. A material failure to comply with any such laws or regulations 

could result in regulatory actions, lawsuits and damage to our reputation, which could have a material 

adverse effect on our business and financial condition and our ability to originate loans and perform our 

obligations to investors and other constituents.  

 

We may be subject to the Dodd-Frank Wall Street Reform and Consumer Protection Act. 

The Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, was signed 

into law on July 21, 2010. The Dodd-Frank Act significantly changes federal financial services regulation 

and affects, among other things, the lending, deposit, investment, trading, and operating activities of 

financial institutions and their holding companies. The Dodd-Frank Act requires extensive rulemaking by 

various regulatory agencies. The Dodd-Frank Act rulemaking process is ongoing and any changes resulting 

from such process, as well as any other changes in the laws or regulations applicable to us more generally, 

may negatively impact the profitability of our business activities, require us to change certain of our 

business practices, materially affect our business model, limit the activities in which we may engage, affect 

retention of key personnel, require us to raise additional regulatory capital, increase the amount of liquid 

assets that we hold, otherwise affect our funding profile or expose us to additional costs (including increased 

compliance costs). Any such changes may also require us to invest significant management attention and 

resources to make any necessary changes and may adversely affect our ability to conduct our business as 

previously conducted or our results of operations or financial condition. As such, we cannot predict and 

may not be able to anticipate all the effects of the Dodd-Frank Act on our financial condition or operations. 

 

We have not developed a regulatory compliance program per se, nor engaged in enterprise risk 

management efforts.  

We have not developed an enterprise risk management program addressing regulatory compliance policies 

and procedures. We rely on our business partners to do so. The goal of enterprise risk management is not 

to eliminate all risk, but rather to identify, assess and rank risk. The goal of regulatory compliance policies 

is to have formal written procedures in place that are intended to reduce the risk of inadvertent regulatory 

violations. Nonetheless, our business partners’ efforts to identify, monitor and manage risks may not be 

fully effective. Many of our methods of managing risk and exposures depend upon the implementation of 

federal and state regulations and other policies or procedures affecting our customers or employees. 

Management of operational, legal and regulatory risks requires, among other things, policies and 

procedures, and our business partners’ policies and procedures may not be fully effective in managing these 

risks. 

 

While many of the risks that we monitor and manage are described in this Risk Factors section of this Form 

C-A, our business operations could also be affected by additional factors that are not presently described in 

this section or known to us or that we currently consider immaterial to our operations. 

 

The Company could be negatively impacted if found to have infringed on intellectual property rights. 

Technology companies, including many of the Company’s competitors, frequently enter into litigation 

based on allegations of patent infringement or other violations of intellectual property rights. In addition, 

patent holding companies seek to monetize patents they have purchased or otherwise obtained. As the 

Company grows, the intellectual property rights claims against it will likely increase. The Company intends 

to vigorously defend infringement actions in court and before the U.S. International Trade Commission. 

The plaintiffs in these actions frequently seek injunctions and substantial damages. Regardless of the scope 

or validity of such patents or other intellectual property rights, or the merits of any claims by potential or 

actual litigants, the Company may have to engage in protracted litigation. If the Company is found to 

infringe one or more patents or other intellectual property rights, regardless of whether it can develop non-

infringing technology, it may be required to pay substantial damages or royalties to a third-party, or it may 
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be subject to a temporary or permanent injunction prohibiting the Company from marketing or selling 

certain products. In certain cases, the Company may consider the desirability of entering into licensing 

agreements, although no assurance can be given that such licenses can be obtained on acceptable terms or 

that litigation will not occur. These licenses may also significantly increase the Company’s operating 

expenses. 

 

Regardless of the merit of particular claims, litigation may be expensive, time-consuming, disruptive to the 

Company’s operations and distracting to management. In recognition of these considerations, the Company 

may enter into arrangements to settle litigation. If one or more legal matters were resolved against the 

Company’s consolidated financial statements for that reporting period could be materially adversely 

affected. Further, such an outcome could result in significant compensatory, punitive or trebled monetary 

damages, disgorgement of revenue or profits, remedial corporate measures or injunctive relief against the 

Company that could adversely affect its financial condition and results of operations. 

 

We rely heavily on our technology and intellectual property, but we may be unable to adequately or cost-

effectively protect or enforce our intellectual property rights, thereby weakening our competitive position 

and increasing operating costs. 

To protect our rights in our services and technology, we rely on a combination of trademark laws, trade 

secrets, confidentiality agreements with employees and third parties, and protective contractual provisions. 

We also rely on laws pertaining to trademarks and domain names to protect the value of our corporate 

brands and reputation. Despite our efforts to protect our proprietary rights, unauthorized parties may copy 

aspects of our services or technology, obtain and use information, marks, or technology that we regard as 

proprietary, or otherwise violate or infringe our intellectual property rights. In addition, it is possible that 

others could independently develop substantially equivalent intellectual property. If we do not effectively 

protect our intellectual property, or if others independently develop substantially equivalent intellectual 

property, our competitive position could be weakened. 

 

Effectively policing the unauthorized use of our services and technology is time-consuming and costly, and 

the steps taken by us may not prevent misappropriation of our technology or other proprietary assets. The 

efforts we have taken to protect our proprietary rights may not be sufficient or effective, and unauthorized 

parties may copy aspects of our services, use similar marks or domain names, or obtain and use information, 

marks, or technology that we regard as proprietary. We may have to litigate to enforce our intellectual 

property rights, to protect our trade secrets, or to determine the validity and scope of others’ proprietary 

rights, which are sometimes not clear or may change. Litigation can be time consuming and expensive, and 

the outcome can be difficult to predict. 

 

We rely on agreements with third parties to provide certain services, goods, technology, and intellectual 

property rights necessary to enable us to implement some of our applications. 

Our ability to implement and provide our applications and services to our clients depends, in part, on 

services, goods, technology, and intellectual property rights owned or controlled by third parties. For 

example, Wyre Payments, Inc. is our sole provider of exchange services of U.S dollars to cryptocurrency. 

Such third parties may become unable to or refuse to continue to provide these services, goods, technology, 

or intellectual property rights on commercially reasonable cost-effective terms consistent with our business 

practices, or otherwise discontinue a service important for us to continue to operate our applications. If we 

fail to replace these services, goods, technologies, or intellectual property rights in a timely manner or on 

commercially reasonable terms, our operating results and financial condition could be harmed. In addition, 

we exercise limited control over our third-party vendors, which increases our vulnerability to problems with 

technology and services those vendors provide. If the services, technology, or intellectual property of third 

parties were to fail to perform as expected, it could subject us to potential liability, adversely affect our 

renewal rates, and have an adverse effect on our financial condition and results of operations. 
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Crowdfunding Risks 
 

The U.S. Securities and Exchange Commission does not pass upon the merits of any Securities offered 

or the terms of the Offering, nor does it pass upon the accuracy or completeness of any offering document 

or literature. 

Purchasers should not rely on the fact that our Form C-A is accessible through the U.S. Securities and 

Exchange Commission’s EDGAR filing system as an approval, endorsement or guarantee of compliance 

as it related to this Offering. 

 

Neither the Offering nor the Securities have been registered under federal or state securities laws, 

leading to an absence of certain regulation applicable to the Company. 

No governmental agency has reviewed or passed upon this Offering, the Company or any Securities of the 

Company. The Company also has relied on exemptions from securities registration requirements under 

applicable state securities laws. Investors in the Company, therefore, will not receive any of the benefits 

that such registration would otherwise provide. Prospective Investors must therefore assess the adequacy 

of disclosure and the fairness of the terms of this Offering on their own or in conjunction with their personal 

advisors. 

 

Compliance with the criteria for securing exemptions under federal securities laws and the securities laws 

of the various states is extremely complex, especially in respect of those exemptions affording flexibility 

and the elimination of trading restrictions in respect of securities received in exempt transactions and 

subsequently disposed of without registration under the Securities Act or state securities laws. 

 

The Company's management may have broad discretion in how the Company uses the net proceeds of 

the Offering. 

Unless the Company has agreed to a specific use of the proceeds from the Offering, the Company’s 

management will have considerable discretion over the use of proceeds from the Offering. You may not 

have the opportunity, as part of your investment decision, to assess whether the proceeds are being used 

appropriately. 

 

The Company has the right to limit individual Purchasers commitment amount based on the Company’s 

determination of a Purchaser’s sophistication. 

The Company may prevent Purchasers from committing more than a certain amount to this Offering based 

on the Company’s belief of the Purchaser’s sophistication and ability to assume the risk of the investment. 

This means that your desired investment amount may be limited or lowered based solely on the Company’s 

determination and not in line with relevant investment limits set forth by the Regulation Crowdfunding 

rules. This also means that other Purchasers may receive larger allocations of the Offering based solely on 

the Company’s determination. 

 

Risks Related to the Offering and the Securities  

 

Investors will be required to purchase the Company’s Securities in this Offering using custodial accounts 

managed by Prime Trust, which may reduce an Investor’s ability to trade or otherwise liquidate their 

position without incurring a fee.   

In order to better manage its cap table, the Company has elected to exclusively accept investment 

commitments in the Offering through custodial accounts managed by Prime Trust, LLC, the Custodian. 

Therefore, to make an investment commitment, a prospective Investor must make a custodial account with 

the Custodian and subscribe to the Offering in a manner that appoints Prime Trust, LLC as their custodian. 

While Investors will be able to receive a full refund if their consideration if they cancel their investment 

commitment, if the Investor wishes to transfer the Company’s securities purchased in this Offering out of 

the custodial account, they may incur a fee. 

  



 

28 

In exchange for each individual Investor’s commitment, Investors will receive a beneficial interest in 

the Securities.   

The beneficial interest in the Securities does not entitle Investors, excluding Prime Trust, LLC as the 

custodian and trustee, to any voting, information or inspection rights with respect to the Company, aside 

from any disclosure the Company is required to make under relevant securities regulations. Prime Trust, 

LLC, as the custodian and trustee shall vote, execute consents, and otherwise make elections pursuant to 

the terms of the Subscription Agreement to the Crowd SAFE in its sole and absolute discretion. Investors 

should carefully review the Subscription Agreement to the Crowd SAFE to understand the risks inherent 

in this investment vehicle. 

 

The Crowd SAFE will not be freely tradable until one year from the initial purchase date. Although the 

Crowd SAFE may be tradable under federal securities law, state securities regulations may apply, and 

each Investor should consult with his or her attorney. Additionally, investors will only have a beneficial 

interest in the securities, not legal ownership, which may make their resale more difficult. 

Investors should be aware of the long-term nature of this investment. There is not now and likely will not 

be a public market for the Crowd SAFE. Because the Crowd SAFEs have not been registered under the 

Securities Act or under the securities laws of any state or non-United States jurisdiction, the Crowd SAFEs 

have transfer restrictions and cannot be resold in the United States except pursuant to Rule 501 of 

Regulation CF. It is not currently contemplated that registration under the Securities Act or other securities 

laws will be affected. Limitations on the transfer of the Crowd SAFEs may also adversely affect the price 

that you might be able to obtain for the Crowd SAFEs in a private sale. Purchasers should be aware of the 

long-term nature of their investment in the Company. Each Investor in this Offering will be required to 

represent that it is purchasing the Securities for its own account, for investment purposes and not with a 

view to resale or distribution thereof. Additionally, investors will only have a beneficial interest in the 

securities, not legal ownership, which may make their resale more difficult as it will require coordination 

with the Custodian. 

 

Investors will have a beneficial interest in equity of the Company decides to convert the Securities into 

CF Shadow Securities or until there is a change of control, IPO or sale of substantially all of the 

Company’s assets. 

Investors will not have a direct or indirect ownership claim to the Company or to any of its assets or 

revenues for an indefinite amount of time and depending on when and how the Securities are converted, 

the Purchasers may never become equity holders of the Company. Purchasers will have a beneficial interest 

in the equity of the Company unless the Company receives a future round of financing great enough to 

trigger a conversion of the Crowd SAFE and the Company elects to convert the Securities into CF Shadow 

Series securities, in which case the Custodian will become the legal owner and holder of record. The 

Company is under no obligation to convert the Securities into CF Shadow Series securities. In certain 

instances, such as a sale of the Company or substantially all of its assets, an IPO or a dissolution or 

bankruptcy, the Purchasers may only have a right to receive cash, to the extent available, rather than a 

beneficial interest in in the Company.  

 

Investors will not have voting rights, even upon conversion of the Securities into CF Shadow Series 

securities; upon the conversion of the Crowd SAFE to CF Shadow Series securities (which cannot be 

guaranteed), holders of CF Shadow Series securities will vote in tandem with the majority holders of 

whichever series of securities the CF Shadow Series securities follow. 

Investors will not have the right to vote upon matters of the Company even if and when their Securities are 

converted into CF Shadow Series securities (which the occurrence of cannot be guaranteed). Upon such 

conversion, CF Shadow Series securities will have no voting rights and even in circumstances where a 

statutory right to vote is provided by state law, the Custodian will vote the CF Shadow Series shares with 

the majority of the security holders in the new round of equity financing upon which the Securities were 

converted. For example, if the Securities are converted upon a round offering Series A Preferred Shares, 

Purchasers would receive a beneficial interest in Series A-CF Shadow Security and the Custodian would 

be bound by their terms to vote the same way as a majority of the Series A Preferred Shareholders vote. 

Thus, Investors will never be able to freely vote upon any director appointment or other matters of the 

Company. 
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Investors will not be entitled to any inspection or information rights other than those required by 

Regulation CF. 

Investors will not have the right to inspect the books and records of the Company or to receive financial or 

other information from the Company, other than as required by Regulation CF. Other security holders of 

the Company may have such rights. Regulation CF requires only the provision of an annual report on Form 

C-A and no additional information – there are numerous methods by which the Company can terminate 

annual report obligations, resulting in no information rights, contractual, statutory or otherwise, owed to 

Purchasers. This lack of information could put Purchasers at a disadvantage in general and with respect to 

other security holders, including certain security holders who have rights to periodic financial statements 

and updates from the Company such as quarterly unaudited financials, annual projections and budgets, and 

monthly progress reports, among other things. 

 

Investors will be unable to declare the Security in "default" and demand repayment. 

Unlike convertible notes and some other securities, the Securities do not have any "default" provisions upon 

which the Purchasers will be able to demand repayment of their investment. The Company has ultimate 

discretion as to whether or not to convert the Securities upon a future equity financing and Purchasers have 

no right to demand such conversion. Only in limited circumstances, such as a liquidity event, may the 

Purchasers demand payment and even then, such payments will be limited to the amount of cash available 

to the Company. 

 

The Company has the right to extend the Offering deadline. The Company has the right to end the 

Offering early. 

The Company may extend the Offering deadline beyond what is currently stated herein. This means that 

your investment may continue to be held in escrow while the Company attempts to raise the Target Amount 

even after the Offering deadline stated herein is reached. While you have the right to cancel your investment 

in the event the Company extends the Offering, if you choose to reconfirm your investment, your investment 

will not be accruing interest during this time and will simply be held until such time as the new Offering 

deadline is reached without the Company receiving the Target Amount, at which time it will be returned to 

you without interest or deduction, or the Company receives the Target Amount, at which time it will be 

released to the Company to be used as set forth herein. Upon or shortly after release of such funds to the 

Company, the Securities will be issued and distributed to you. The Company may also end the Offering 

early; if the Offering reaches its Target Offering Amount after 21-calendary days but before the deadline, 

the Company can end the Offering with 5 business days’ notice. This means your failure to participate in 

the Offering in a timely manner, may prevent you from being able to participate – it also means the 

Company may limit the amount of capital it can raise during the Offering by ending it early. 
 

There is no assurance that purchasers of the Securities will receive a return on their investment. 

The Crowd SAFEs are highly speculative and any return on an investment is contingent upon numerous 

circumstances, many of which (including legal and regulatory conditions) are beyond the Company’s 

control. There is no assurance that Purchasers will realize any return on their investments or that their entire 

investment will not be lost. For this reason, each Purchaser should carefully read this Form C-A and its 

exhibits and should consult with his or her own attorney, financial and tax advisors prior to making any 

investment decision with respect to the Offering. 

 

The Company has the right to conduct multiple closings during the Offering. 

If the Company meets certain terms and conditions, one or more intermediate closings of the Offering can 

occur, which will allow the Company to draw down proceeds of the Offering after the Target Offering 

Amount has been reached and prior to the Offering Deadline. The Company may choose to continue the 

Offering thereafter. Purchasers should be mindful that this means they can make multiple investment 

commitments in the Offering, which may be subject to different cancellation rights. For example, if an 

intermediate closing occurs and later a material change occurs as the Offering continues, Purchasers’ 

subscriptions previously accepted in an intermediate closing will not have the right to re-confirm their 

investment as it will be deemed completed and accepted by the Company. 
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The Company may never elect to convert the Securities or undergo a liquidity event. 

The Company may never receive a future equity financing or elect to convert the Securities upon such 

future financing. In addition, the Company may never undergo a liquidity event such as a sale of the 

Company or an IPO. If neither the conversion of the Securities nor a liquidity event occurs, the Purchasers 

could be left holding the Securities in perpetuity. The Securities have numerous transfer restrictions and 

will likely be highly illiquid, with no secondary market on which to sell them. The Securities are not equity 

interests, have no ownership rights, have no rights to the Company’s assets or profits and have no voting 

rights or ability to direct the Company or its actions. 

 

The Securities contains dispute resolution provisions which limit your ability to bring class action 

lawsuits or seek remedy on a class basis.   

By purchasing Securities in this Offering, you agree to be bound by the dispute resolution provisions found 

in sections 3(a) and (b) of the Subscription Agreement to the Crowd SAFE. Those provisions apply to 

claims regarding this Offering, the Crowd SAFEs and possibly the securities into which the Crowd SAFEs 

are convertible, if and when they convert. Under those provisions, disputes under the Securities will be 

resolved in arbitration conducted in San Francisco, California. Further, those provisions may limit your 

ability to bring class action lawsuits or similarly seek remedy on a class basis. 

 

Equity securities acquired upon conversion of SAFE securities may be significantly diluted as a 

consequence of subsequent financings. 

The Company’s equity securities will be subject to dilution. Company intends to issue additional equity to 

employees and third-party financing sources in amounts that are uncertain at this time, and as a consequence 

holders of equity securities resulting from SAFE conversion will be subject to dilution in an unpredictable 

amount. Such dilution may reduce the purchaser’s control and economic interests in the Company. 

 

The amount of additional financing needed by Company will depend upon several contingencies not 

foreseen at the time of this Offering. Each such round of financing (whether from the Company or other 

investors) is typically intended to provide the Company with enough capital to reach the next major 

corporate milestone. If the funds are not sufficient, Company may have to raise additional capital at a price 

unfavorable to the existing investors, including the Purchaser. The availability of capital is at least partially 

a function of capital market conditions that are beyond the control of the Company. There can be no 

assurance that the Company will be able to predict accurately the future capital requirements necessary for 

success or that additional funds will be available from any source. Failure to obtain such financing on 

favorable terms could dilute or otherwise severely impair the value of the Investor’s Company Securities.  

 

Equity securities issued upon conversion of the Securities may be substantially different from other 

equity securities offered or issued at the time of conversion. 

The Company may issue to converting SAFE holders equity securities that are materially distinct from 

equity securities it will issue to new purchasers of equity securities. This paragraph does not purport to be 

a complete summary of all such distinctions. Equity securities issued to SAFE purchasers upon their 

conversion of the Securities will be distinct from the equity securities issued to new purchasers in at least 

the following respects: to the extent such equity securities bear any liquidation preferences, dividend rights, 

or anti-dilution protections, any equity securities issued at the First Equity Financing Price (as provided in 

the SAFE Agreements) shall bear such preferences, rights, and protections only in proportion to the First 

Equity Financing Price and not in proportion to the price per share paid by new investors in the equity 

securities. The Company may not provide converting SAFE purchasers the same rights, preferences, 

protections, and other benefits or privileges provided to other purchasers of Company equity securities. 

 

There is no present market for the Securities, and we have arbitrarily set the price. 

The Offering price was not established in a competitive market. We have arbitrarily set the price of the 

Securities with reference to the general status of the securities market and other relevant factors. The 

offering price for the Securities should not be considered an indication of the actual value of the Securities 

and is not based on our net worth or prior earnings. We cannot assure you that the Securities could be resold 

by you at the offering price or at any other price. 
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In a dissolution or bankruptcy of the Company, Purchasers will not be treated as priority debt holders 

and therefore are unlikely to recover any assets in the event of a bankruptcy or dissolution event. 

In a dissolution or bankruptcy of the Company, Purchasers of Securities which have not been converted 

will be entitled to distributions as described in the Crowd SAFE. This means that such Purchasers will be 

at the lowest level of priority and will only receive distributions once all creditors as well as holders of 

more senior securities, including any preferred stock holders, have been paid in full. If the Securities have 

been converted into CF Shadow Share Securities or SAFE preferred securities, the Purchasers will have the 

same rights and preferences (other than the ability to vote) as the holders of the Securities issued in the 

equity financing upon which the Securities were converted. Neither holders of Crowd SAFE nor holders of 

CF Shadow Series shares can be guaranteed a return in the event of a dissolution event or bankruptcy.  

 

In addition to the risks listed above, businesses are often subject to risks not foreseen or fully appreciated 

by the management. It is not possible to foresee all risks that may affect us. Moreover, the Company cannot 

predict whether the Company will successfully effectuate the Company’s current business plan. Each 

prospective Purchaser is encouraged to carefully analyze the risks and merits of an investment in the 

Securities and should take into consideration when making such analysis, among other, the Risk Factors 

discussed above. 

 

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT IN THE 

LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE PURCHASE OF 

THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER FACTORS SET FORTH IN 

THIS FORM C-A AND SHOULD CONSULT WITH HIS OR HER LEGAL, TAX AND FINANCIAL 

ADVISORS PRIOR TO MAKING AN INVESTMENT IN THE SECURITIES. THE SECURITIES 

SHOULD ONLY BE PURCHASED BY PERSONS WHO CAN AFFORD TO LOSE ALL OF THEIR 

INVESTMENT. 
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BUSINESS 

 

Description of the Business  

 

The Company is a developer of Linen App (“Linen App”, or the “Application” or “App”), a mobile wallet 

which enables users to hold, send, and receive cryptocurrency (such as governance tokens, rewards tokens, 

social tokens, etc.) and access certain blockchain-based protocols, including liquidity pools in decentralized 

finance (“DeFi”). The Application is the Company’s main product and is currently in private beta testing. 

Not all features of Linen App are currently available. Exchange pools, lending liquidity pools, and staking 

are developed by third-parties. These liquidity pools are powered by public blockchains such as Ethereum 

that allow for value transfer and can be programmed using smart contracts. The core of the crypto asset 

wallet is a smart contract that “lives” on the Ethereum blockchain and is controlled from the App. The 

crypto assets wallet is non-custodial, meaning that the Company does not have access to user assets and 

only a user can access crypto assets stored in the wallet. In order to transact on blockchains, a user must 

sign transactions with a private key. Linen provides an app that securely stores private key on a user device. 

The Company has developed private key backup and recovery mechanism in such a way that a user does 

not require writing down or memorizing complex passwords. This makes the wallet user friendly and allows 

less tech savvy people to participate in DeFi and other activities that require self-custody wallets and 

transaction signing with a cryptographic key.  

  

Linen also maintains a community chat in Discord for the new to DeFi investors to learn, ask questions, 

and share ideas about this new field.  

  

Linen App, Linen smart contract wallet, and the community chat offer tools and resources for anyone to 

participate in DeFi. This activity has been traditionally reserved for tech savvy people.  

 

Business Plan  

 

Linen provides software to self-custody crypto assets as well as to access blockchain-based applications 

such as Compound protocol and others. Linen App aims to provide users with an interface to blockchain-

based applications, including supplying stablecoins to Compound liquidity pool. Compound is an 

autonomous interest rates protocol residing on the Ethereum blockchain that provides borrowers with the 

ability to borrow crypto assets by posting collateral in the form of another crypto asset. Since Q4 of 2018 

the Compound protocol was available to the public, however due to the specifics of transacting on the 

Ethereum blockchain it was mostly used by the tech-savvy early adopters. In addition to the liquidity pools 

on the Compound protocol, there are other liquidity pools available on the Ethereum blockchain.  

 

In order to execute its business plan, Linen plans on using Ethereum-based technology and delivering its 

software using a native iPhone mobile application. Linen App on Android is planned for future releases. In 

addition, Linen App has integrated a third-party payment processor Wyre Payments, Inc. that provides 

conversion of U.S. dollars for cryptocurrency for users of Linen App in certain states in the U.S.  

 

We are planning on utilizing both blockchain-based and traditional financial technologies to expand our 

offerings. Many countries outside of the United States, especially countries with high inflation or low 

interest rates could benefit from having access to liquidity pools powered by the Compound protocol.  

 

We are planning on making money by taking transaction fees on crypto assets exchanges, affiliate fees from 

DeFi liquidity pools and other partners. Premium subscription features are planned to be introduced at a 

later time. Since the industry is new and constantly evolving, we will be assessing new revenue 
opportunities as we progress.  
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History of the Business  

 

Recently, there has been an emergence of alternative investments such as peer-to-peer lending, art, 

collectibles, and other alternative investments such as cryptoassets offered by numerous fintech apps. 

Consumers are getting more comfortable using online and mobile investment apps with modern experience.  

 

We have started developing applications that interact with the Ethereum blockchain in June 2018 and our 

first product was a web interface for Decentralized protocols Compound and MakerDAO. In 2019 we have 

changed our Company’s legal name to Linen Mobile, Inc. to focus on Linen App.  

 

Our main product, the Linen App, is currently in private beta testing. The Company is not able at this point 

to disclose when Linen App is going to be available to a broader audience. We currently have an early 

access waitlist and are inviting prospective users from the waitlist first. The initial release of the App will 

include a mobile self-custody (non-custodial) cryptocurrency wallet that allows access to the Compound 

protocol.  
 

The Company’s Products 

 

Our main product is Linen App. The Application is the Company’s main product and is currently in private 

beta testing. Not all features of Linen App are currently available. Exchange pools, lending liquidity pools, 

and staking are developed by third-parties. These liquidity pools are powered by public blockchains such 

as Ethereum that allow for value transfer and can be programmed using smart contracts. Not all features of 

Linen App are currently available.  

 

Competition  

 

Cryptocurrency wallets that integrate Ethereum-based lending liquidity pools in their wallets and 

aggregators of DeFi protocols are our closest competitors. Projects like Argent, Dharma, Outlet Finance, 

Zerion, BlockFi, ZenGo, Coinbase, Celsius, Nexo and others provide the ability to earn interest on 

stablecoins and cryptocurrencies. Linen App is focusing on less tech-savvy users and on long-tale of crypto 

assets.  
 

Customer Base  

 

We are still in a private beta testing phase for our main product. We are planning on rolling out our products 

and services gradually. We intend to target younger demographics who are accustomed to fintech platforms, 

collectables, culture, and cryptoassets.  

 

Suppliers  

 

Linen App is providing an interface to access blockchain-based Compound protocol to enable users supply 

stablecoins to a lending liquidity pool. Compound is an algorithmic, autonomous interest rates protocol 

residing on the Ethereum blockchain.  

 

In addition, Linen App is using a third-party payment processor Wyre Payments, Inc. that enables 

conversion of U.S. dollars for cryptocurrency, including stablecoins, and provides payment services to users 

of Linen App.  
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Intellectual Property  

 

The Company has filed applications for the below.  

 

Trademarks 

Application or 

Registration # 
Title Description File Date Grant Date Country 

US Serial 

Number: 

88618595 

Linen 

STANDARD 

CHARACTER 

MARK 

Sep. 16, 2019 

(published for 

opposition on 

July 28, 2020) 

 

N/A USA 

 

Governmental/Regulatory Approval and Compliance  

 

The Company is currently subject to and affected by laws and regulations of U.S. federal, state and local 

governmental authorities and may become subject to laws and regulations of jurisdictions outside the U.S. 

in the near future. These laws and regulations are subject to change. 

 

Litigation  

 

In 2019, the Company received a cease and desist letter regarding the use of the Company’s prior legal 

name, which the Company is no longer using. The Company does not anticipate litigation with regard to 

this matter.  

 

Other  

The Company’s principal address is 44 Tehama St, San Francisco, CA 94105. 

 

The Company has no additional addresses. 

 

The Company conducts business worldwide.  

 

Because this Form C-A focuses primarily on information concerning the Company rather than the industry 

in which the Company operates, potential Purchasers may wish to conduct their own separate investigation 

of the Company’s industry to obtain greater insight in assessing the Company’s prospects. 
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USE OF PROCEEDS 

 

The following table lists the use of proceeds of the Offering if the Target Amount and Maximum Amount 

are raised. 

 

Use of proceeds* 
% of Target 

Proceeds Raised 

Amount if Target 

Raised 

% of Maximum 

Proceeds Raised 

Amount if 

Maximum Raised 

Intermediary Fees 6% $1,500.00  6% $294,000.00  

Campaign legal 

expenses or related 

reimbursement 

94% $23,500.00 0.82% $40,000.00 

Product  

Development 
0.00% $0.00 77.77% $3,811,000.00 

Loan Repayment 0.00% $0.00 1.12% $55,000.00 

Salaries and wages 

(general and admin 

expenses) 

0.00% $0.00 14.29% $700,000.00 

Total 100.00% $25,000.00 100.00% $4,900,000.00  

 

* The use of Proceeds chart is not inclusive of fees paid to financial service providers, and escrow related 

fees, all of which were incurred in preparation of the campaign and are due at the closing of the campaign. 

 

The Company has discretion to alter the use of proceeds as set above. Additionally, the Company may alter 

the use of proceeds if there is a material change that creates unforeseen circumstances for the business.  
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DIRECTORS, OFFICERS AND EMPLOYEES 

 

Directors 

 

The directors or managers of the Company are listed below along with all positions and offices held at the 

Company and their principal occupation and employment responsibilities for the past three (3) years and 

their educational background and qualifications.  

 

Name 

 

Vitaly Bahachuk 

 

All positions and offices held with the Company and date such position(s) was held with start and ending 

dates 

 

Director, President: June 2018 - Present 

Chief Executive Officer: November 2019 - Present 

 

Principal occupation and employment responsibilities during at least the last three (3) years with start 

and ending dates 

 

Vitaly is in charge of developing the Company’s product vision conducting the marketing efforts and 

executing the Company’s business plan.  

 

Prior to his responsibilities at the Company, Vitaly was President of OCF, Inc from February 2019 to 

December 2019, where he was responsible for the company’s strategy. Prior to the foregoing, Vitaly was 

President of Almus Media, Inc, from November 2015 to July 2018, where his responsibilities included 

business development.  

 

Education 

 

Vitaly Bahachuk graduated in May 2006 from the University of Colorado at Boulder, thereby obtaining a 

BS degree in Business Administration and Finance. 

 

Name 

 

Aliaksandr Bazhanau 

 

All positions and offices held with the Company and date such position(s) was held with start and ending 

dates 

 

Director, Treasurer, Secretary: June 2018 - Present 

Chief Technology Officer: November 2019 - Present 

 

Principal occupation and employment responsibilities during at least the last three (3) years with start 

and ending dates 

 

Aliaksandr Bazhanau in responsible for the design and technical architecture of the Company’s products. 

Backend systems and smart contract development also fall within his purview. 

 

Prior to his responsibilities at the Company, Aliaksandr was Treasurer and Secretary of OCF, Inc, where 

he was engaged in technology consulting from February 2019 to December 2019. Prior to the foregoing, 

he worked as a software engineer at Adform, from April 2015 to March 2018. Aliaksandr completed a 

Blockchain research internship at IBM Research from August 2017 to November 2017.  
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Education 

 

Aliaksandr Bazhanau graduated in August 2017 from the Belarusian State University, thereby obtaining a 

BS degree in Computer Science.  
 

Officers  

 

The officers of the Company are listed below along with all positions and offices held at the Company and 

their principal occupation and employment responsibilities for the past three (3) years and their educational 

background and qualifications. 

 

Name 

 

Vitaly Bahachuk 

 

All positions and offices held with the Company and date such position(s) was held with start and ending 

dates 

 

Director, President: June 2018 - Present 

Chief Executive Officer: November 2019 - Present 

 

Principal occupation and employment responsibilities during at least the last three (3) years with start 

and ending dates 

 

Vitaly is in charge of developing the Company’s product design, conducting the marketing efforts and 

executing the Company’s business plan.  

 

Prior to his responsibilities at the Company, Vitaly was President of OCF, Inc from February, 2019 to 

December 2019, where he was responsible for the company’s strategy. Prior to the foregoing, Vitaly was 

President of Almus Media, Inc, from November 2015 to July 2018, where his responsibilities included 

business development.  

 

Education 

 

Vitaly Bahachuk graduated in May 2006 from the University of Colorado at Boulder, thereby obtaining a 

BS degree in Business Administration and Finance. 

 

Name 

 

Aliaksandr Bazhanau 

 

All positions and offices held with the Company and date such position(s) was held with start and ending 

dates 

 

Director, Treasurer, Secretary: June 2018 - Present 

Chief Technology Officer: November 2019 - Present 

 

Principal occupation and employment responsibilities during at least the last three (3) years with start 

and ending dates 

 

Aliaksandr Bazhanau in responsible for the design and technical architecture of the Company’s products. 

Backend systems and smart contract development also fall within his purview. 
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Prior to his responsibilities at the Company, Aliaksandr was Treasurer and Secretary of OCF, Inc, where 

he was engaged in technology consulting from February 2019 to December 2019. Prior to the foregoing, 

he worked as a software engineer at Adform, from April 2015 to March 2018. Aliaksandr completed a 

Blockchain research internship at IBM Research from August 2017 to November 2017.  

 

Education 

 

Aliaksandr Bazhanau graduated in August 2017 from the Belarusian State University, thereby obtaining a 

BS degree in Computer Science.  

 

 

Indemnification 

 

In accordance with the Company’s bylaws adopted by written consent of the board on June 18, 2018 (the 

“Bylaws”), the Company shall indemnify the directors, officers, employees and agent of the Company who 

were or are a party or are threatened to be made a party to any threatened, pending, or completed action, 

suit, or proceeding, where such persons have been acting in their professional capacity. Indemnification 

includes expenses such as attorney’s fees judgments, fines, and amounts paid in settlement actually and 

reasonably incurred by him or her in connection with such action, suite, or proceeding if he or she acted in 

good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the 

corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his 

or her conduct was unlawful. Further, the Company shall indemnify any director or officer, and may 

indemnify any other person in certain actions by or in the right of the Company. The indemnification and 

advancement of expenses provided or granted hereunder shall not be deemed exclusive of any other rights 

to which those seeking indemnification or advancement of expenses may be entitled under Delaware Law. 

 

Employees  

 

The Company currently has 2 employees in the state of California. 
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CAPITALIZATION AND OWNERSHIP 

 

Capitalization  

 

The total number of shares of all classes of stock which the Company is authorized to issue is 10,000,000 

shares of common stock with a par value of $0.0001 per share (the “Common Stock”), pursuant to the 

Amended and Restated Certificate of Incorporation, filed on March 4, 2019 (the “Amended COI”).  
 

The Company has issued the following outstanding Securities: 

 

Common Stock 

 

On June 18, 2018, Confirmation Labs LLC purchased 100 shares of the Company’s Common Stock at a 

purchase price of $1.00 per share for the aggregate proceeds of $100.00. The offering of the Company’s 

Common Stock was conducted in reliance on Section 4(a)(2) of the Securities Act. The shares were fully 

vested at the time of purchase. The proceeds of the offering were used for general business purposes.  

 

On February 28, 2019, pursuant to the Plan of Recapitalization Bloqboard, Inc. and OCF, Inc. and 

dissolution of Confirmation Labs LLC (the “Plan of Recapitalization”), the assets of Confirmation Labs 

LLC, which consisted of 100% of the issued and outstanding equity in the Company, then, were distributed 

to the two shareholders of Confirmation Labs LLC, DCH LLC and Red Crossbill LLC, as follows:  

 

● DHC LLC received a distribution of 60% of the Company’s (f/k/a Bloqboard, Inc.) shares (60 

shares of Common Stock). Vitaly Bahachuk is the sole member of DCH LLC. 

● Red Crossbill LLC received a distribution of 40% of the Company’s (f/k/a Bloqboard, Inc.) shares 
(40 shares of Common Stock). Aliaksandr Bazhanau is the sole member of Red Crossbill LLC. 

 

After the filing of the Amended COI, the shares of capital stock issued and outstanding have been 

reclassified and increased on an 85,500-for-1 basis. Following this filing, DCH LLC was issued 5,130,000 

shares of Common Stock and Red Crossbill LLC was issued 3,420,000 shares of Common Stock. 

 

As of the date of this Form C-A, there are 8,612,700 shares of Common Stock issued and outstanding, of 

which 8,590,764 have vested and 21,936 remain subject to vesting. See ‘Shares Issued under the Plan’ 

below for additional information. 

 

The Company’s 2019 Equity Incentive Plan 

 

On March 4, 2019 the Company adopted and approved its 2019 Equity Incentive Plan (the “Plan”) to 

enable selected officers, directors, employees, and other service providers of the Company to share in the 

success and growth of the Company through the grant of stock options and other types of equity awards. 

The Plan permits the grant of incentive stock options. Currently, the aggregate number of shares the 

Company’s Common Stock that may be issue pursuant to the Plan shall not exceed 950,000 shares.  

 

Shares Issued under the Plan  

In June 2019, the Company issued 47,500 shares of the Company’s Common Stock to an advisor pursuant 

to a restricted stock award agreement, and the Plan, at a price per share of $0.0137, of which 9,895 shares 

of Common Stock have vested and 37,605 have been repurchased by the Company due to the termination 

of the advisor.   

 

Further, on April 14, 2020, the Company issued 37,605 shares of the Company’s Common Stock to another 

advisor pursuant to the Plan, of which 15,669 shares of Common Stock have vested and 21,936 remain 

subject to vesting with a vesting schedule ending on April 14, 2022.   
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On May 26, 2020 the Company issued 15,200 shares of the Company’s Common Stock to an advisor 

pursuant to the Plan, all of them fully vested.  

  

As of the date of this Form C-A, three awards have been made under the Plan, and 887,300 shares of 

Common Stock remain available for grant under the Plan. 

 

The grant and exercise of awards pursuant to the Plan, or additional allocation of Common Stock for 

issuance pursuant to the Plan, may limit or dilute the Crowd SAFE (Simple Agreement for Future Equity). 

 

Convertible Securities  

 

As of the date of this Form C-A, the Company has $1,770,974.00 in convertible securities outstanding, and 

a summary of terms of such securities are described below. 

 

The February 2019 SAFE 

 

On February 28, 2019, pursuant to the Plan of Recapitalization, the Company issued a Simple Agreement 

for Future Equity (a “2019 SAFE”) to one investor for the aggregate principal amount of $1,020,000.00 

under Rule 506(b) of Regulation D under the Securities Act.  

 

● The 2019 SAFE converts upon a bona fide transaction or series of transactions with the principal 
purpose of raising capital, pursuant to which the Company issues and sells Preferred Stock at a 

fixed pre-money valuation resulting in aggregate gross proceeds to the Company of at least 

$1,000,000.00 (the “Qualified Financing”), at which time the Company will automatically issue 

to the investor a number of shares of Safe Preferred Stock equal to $1,020,000.00 divided by the 

Conversion Price (defined below). “Safe Preferred Stock” means the shares of a series of preferred 

stock issued to the Investor in a Qualified Financing, having the identical rights, privileges, 

preferences and restrictions as the shares of Standard Preferred Stock, other than with respect to: 

(i) the per share liquidation preference, which the 2019 SAFE holder shall receive at a rate of 1X, 

and the conversion price for purposes of price-based anti-dilution protection, which will equal the 

Conversion Price (defined below); and (ii) the basis for any dividend rights, which will be based 

on the Conversion Price. “Conversion Price” means either: (1) the Safe Price or (2) the Discount 

Price, whichever calculation results in a greater number of shares of Safe Preferred Stock. “Safe 

Price” means the price per share equal to $16,830,000.00 divided by the sum, as of immediately 

prior to the Qualified Financing, of: (1) all shares of capital stock (on an as-converted basis) issued 

and outstanding, assuming exercise or conversion of all outstanding vested and unvested options, 

warrants and other convertible securities, but excluding (A) this particular 2019 SAFE instrument, 

(B) all other SAFES, and (C) convertible promissory notes; and (2) all shares of Common Stock 

reserved and available for future grant under any equity incentive or similar plan of the Company, 

and/or any equity incentive or similar plan to be created or increased in connection with the 

Qualified Financing (the “Company Capitalization”). “Discount Price” means the price per share 

of the Standard Preferred Stock sold in the Qualified Financing multiplied by the discount rate of 

75%. 

 

● If there is a change of control or IPO (each a “Liquidity Event”) before the expiration or termination 

of the 2019 SAFE instrument, the holder will, at its option, either (i) receive a cash payment equal 

to $1,020,000.00 (subject to the funds available to the Company) or (ii) automatically receive from 

the Company a number of shares of Common Stock equal to $1,020,000.00 divided by the Liquidity 

Price, if the holder fails to select the cash option. “Liquidity Price” means the price per share equal 

to $16,830,000.00 divided by the Liquidity Capitalization. “Liquidity Capitalization” means the 
number, as of immediately prior to the Liquidity Event, of shares of capital stock outstanding (on 

an as-converted basis), assuming exercise or conversion of outstanding vested and unvested options 

or warrants and converting securities, but excluding (1) shares of Common Stock reserved and 

available for future grant under any equity incentive or similar plan of the Company, (ii) this 

particular 2019 SAFE instrument, (iii) other SAFEs, (iv) and convertible promissory notes.  
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● If there is dissolution, liquidation, winding up, termination or general assignment for the benefit of 

the Company’s creditors before the expiration or termination of this instrument, the Company will 

pay an amount equal to the purchase amount prior or contemporaneously with such event. 

 

● In connection with the offering, the investor received a side letter granting it certain consent rights 

in connection with Company’s ability to borrow, loan or guarantee any amount in excess of 

$500,000 (other than pursuant to a convertible note or Safe prior to the Company’s Qualified 

Financing as defined in this section above, among other consent rights; certain information rights; 

and pre-emptive rights that are exercisable upon the Company’s offering of securities in the 

aggregate amount of $500,000.00. Further, the side letter includes a most favored nations clause in 

the event of the Company’s issuance of subsequent convertible securities on more favorable terms.  

 

Currently, the 2019 SAFE is outstanding and has not been converted into equity securities in the Company. 

The proceeds of the offering were used in connection with the Plan of Recapitalization. The conversion of 

the 2019 SAFE may limit, dilute or qualify the Crowd SAFEs issued in this Offering. 

 

The 2019 and 2020 SAFE Financing Round  

 

On March 7, 2019, June 27, 2019, July 5, 2019 and July 19, 2019, the Company issued four Simple 

Agreements for Future Equity (“SAFEs”) to four investors in reliance of Rule 506(b) of Regulation D under 

the Securities Act for the aggregate proceeds of $384,999.00. Further, on January 13, 2020 and January 31, 

2020, the Company issued two SAFEs to one investor in reliance upon Rule 506(b) of Regulation D under 

the Securities Act for the aggregate proceeds of $300,000.00. The six SAFEs (collectively, the “2020 

SAFEs”) contain a valuation cap of $19,800,000.00 (the “Valuation Cap”) and a discount of 20% (the 

“Discount”). The proceeds of the offering were applied towards general operating expenses. 

 

● The 2020 SAFEs automatically convert upon a bona fide transaction or series of transactions with 

the principal purpose of raising capital, pursuant to which the Company issues and sells Preferred 

Stock at a fixed pre-money valuation resulting in aggregate gross proceeds to the Company of at 

least $1,000,000.00 (a “Qualified Financing”), at which time the Company will automatically 

issue to the investors a number of shares of Safe Preferred Stock equal to each investor’s purchase 

amount divided by either (1) the 2020 SAFEs’ Valuation Cap divided by the Company 

Capitalization or (2) the price per share of the Standard Preferred Stock, as defined below, sold in 

the Equity financing multiplied by one minus the 2020 SAFEs’ Discount amount, whichever 

calculation results in a greater number of shares of Safe Preferred Stock (the “Conversion Price”). 

“Safe Preferred Stock” means the shares of a series of Preferred Stock issued to the investor in a 

Qualified Financing, having the identical rights, privileges, preferences and restrictions as the 

shares of Standard Preferred Stock, other than with respect to: (i) the per share liquidation 

preference and the conversion price for purposes of price-based anti-dilution protection, which will 

equal the Conversion Price; and (ii) the basis for any dividend rights, which will be based on the 

Conversion Price. “Standard Preferred Stock” means the shares of a series of Preferred Stock 

issued to the investors investing new money in the Company in connection with the initial closing 

of the Qualified Financing. “Company Capitalization” means the sum, as of immediately prior to 

the Qualified Financing, of: (1) all shares of capital stock (on an as-converted basis) issued and 

outstanding, assuming exercise or conversion of all outstanding vested and unvested options, 

warrants and other convertible securities, but excluding (A) the 2020 SAFE instruments, (B) all 

other SAFEs, and (C) convertible promissory notes; and (2) all shares of Common Stock reserved 

and available for future grant under any equity incentive or similar plan of the Company, and/or 

any equity incentive or similar plan to be created or increased in connection with the Qualified 

Financing. 
 

● If there is a change of control or IPO (each a “Liquidity Event”) before the expiration or termination 

of the 2020 SAFE, the investor will, at its option, either (i) receive a cash payment equal to each 

investor’s purchase amount (subject to the following paragraph) or (ii) automatically receive from 
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the Company a number of shares of Common Stock equal to the purchase amount divided by the 

Liquidity Price, if the holder fails to select the cash option. If insufficient funds are available for 

distribution in the amounts set forth therein, then all of the Company’s available funds will be 

distributed with equal priority and pro rata among the cash-out investors in proportion to their 

purchase amounts, and the cash-out investors will automatically receive the number of shares of 

Common Stock equal to the remaining unpaid purchase amount divided by the Liquidity Price. 

“Liquidity Price” means the price per share equal to the valuation cap divided by the Liquidity 

Capitalization. “Liquidity Capitalization” means the number, as of immediately prior to the 

Liquidity Event, of shares of capital stock (on an as-converted basis) outstanding, assuming 

exercise or conversion of all outstanding vested and unvested options, warrants and other 

convertible securities, but excluding: (i) shares of Common Stock reserved and available for future 

grant under any equity incentive or similar plan; (ii) this instrument; (iii) other Safes; and (iv) 

convertible promissory notes. 

 

● If there is dissolution, liquidation, winding up, termination or general assignment for the benefit of 

the Company’s creditors before the expiration or termination of the 2020 SAFE instrument, the 
Company will pay an amount equal to the purchase amount immediately prior to, or concurrent 

with, such event, and prior and in preference to any distribution of any of the assets of the Company 

to holders of outstanding capital stock by reason of their ownership thereof. If no such funds are 

available to satisfy this provision, then the entire assets of the Company legally available for 

distribution will be distributed with equal priority and pro rata among such investors. 

 

Currently, the six 2020 SAFEs are outstanding and have not been converted into equity securities in the 

Company. The proceeds of this offering were used for general operating expenses. The conversion of the 

2020 SAFEs may limit or dilute the Crowd SAFEs issued in this Offering. 

 

The six SAFEs Issued to Service Provider in Exchange for Services  

 

On or about June 11, 2020, July 15, 2020, August 13, 2020, September 14, 2020, October 8, 2020 and 

November 24, 2020, the Company issued six Simple Agreements for Future Equity (“Service Provider 

SAFEs”) to a service provider in reliance on Rule 506(b) of Regulation D under the Securities Act in the 

aggregate amount of $45,974.00. The six SAFEs contain a valuation cap of $19,800,000.00 (the “Valuation 

Cap”) and a discount of 20% (the “Discount”). The six Service Provider SAFEs were issued in exchange 

for services provided pursuant to that certain Master Service Agreement, dated April 23, 2020.  

 

The conversion mechanisms of the six Service Provider SAFEs are identical to the conversion mechanisms 

pertaining to the 2020 SAFEs as summarized under ‘The 2019 and 2020 SAFE Financing Round’ above.  

 

Currently, the six Service Provider SAFEs are outstanding and have not been converted into equity 

securities in the Company. The conversion of the Service Provider SAFEs may limit or dilute the Crowd 

SAFEs issued in this Offering.  

 

The 2021 SAFEs  

 

On or about January 22, 2021, March 9, 2021, and March 15, 2021, the Company issued Simple Agreements 

for Future Equity (the “2021 SAFEs”) to an advisor and investors in reliance on Rule 506(b) of Regulation 

D under the Securities Act, in the aggregate amount of $185,000.00.  

 

The 2021 SAFEs contain a valuation cap of $19,800,000.00 (the “Valuation Cap”) and a discount of 20% 

(the “Discount”).  

 

The conversion mechanisms of the 2021 SAFEs are identical to the conversion mechanisms pertaining to 

the 2020 SAFEs as summarized under ‘The 2019 and 2020 SAFE Financing Round’ above.  
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Currently, the 2021 SAFEs are outstanding and has not been converted into equity securities in the 

Company. The proceeds of this offering were used for general operating expenses.  

 

The Reg CF 2020 Sharedrop SAFEs 

 

On January 15, 2021, the Company completed a Regulation Crowdfunding offering pursuant to Section 

4(a)(6) of the Securities Act through the intermediary OpenDeal Portal LLC dba “Republic” (the 

“Sharedrop Offering”) in the course of which the Company offered Simple Agreements for Future Equity 

(the “Sharedrop SAFEs”). The aggregate amount raised in the Sharedrop Offering equals $24,545.91. The 

consideration provided pursuant to the offering of Sharedrop SAFEs is in the form of information and 

activities directly beneficial to the Company, and therefore, no cash “payments,” except for a nominal 

$0.01, have been made to the Company to purchase the Sharedrop SAFEs. Further, certain multipliers were 

implemented and applied in connection with certain activities conducted through the App by the Sharedrop 

SAFEs subscribers. The Sharedrop SAFEs contain a valuation cap of $19,800,000.00 (the “Valuation 

Cap”) and have the following conversion mechanisms: 

 

● If the Company elects to convert the Sharedrop SAFEs upon the First Equity Financing following 

the issuance of the Sharedrop SAFEs, the Company will issue to Prime Trust, as custodian, a 

number of shares of the CF Shadow Series of the capital stock (whether preferred stock or another 

class issued by the Company) sold in the First Equity Financing. The number of shares of the CF 

Shadow Series of such capital stock shall equal the quotient obtained by dividing (x) the SAFE 

Amount by (y) the First Equity Financing Price. The “First Equity Financing Price” shall mean 

(x) if the pre-money valuation of the Company immediately prior to the First Equity Financing is 

less than or equal to the Valuation Cap, the lowest price per share of the securities sold in the First 

Equity Financing or (y) if the pre-money valuation of the Company immediately prior to the First 

Equity Financing is greater than the Valuation Cap, the SAFE Price. The “SAFE Price” shall mean 

the price per share equal to (x) the Valuation Cap divided by (y) the Fully Diluted Capitalization. 

The “Fully Diluted Capitalization” shall mean the aggregate number, as of immediately prior to 

the First Equity Financing, of issued and outstanding shares of capital stock, assuming full 

conversion or exercise of all convertible and exercisable securities then outstanding, including 

shares of convertible preferred stock and all outstanding vested or unvested options or warrants to 

purchase capital stock, but excluding (i) the issuance of all shares of capital stock reserved and 

available for future issuance under any of the Company’s existing equity incentive plans, (ii) 

convertible promissory notes issued by the Company, (iii) any SAFEs, and (iv) any equity securities 

that are issuable upon conversion of any outstanding convertible promissory notes or SAFEs. 

 

● If the Company elects to convert the Sharedrop SAFEs upon an Equity Financing after the first 
Equity Financing following the issuance of the Sharedrop SAFEs, the Company will issue to Prime 

Trust a number of shares of the CF Shadow Series of the capital stock (whether preferred stock or 

another class issued by the Company) sold in such subsequent Equity Financing. The number of 

shares of the CF Shadow Series of such capital stock shall equal the quotient obtained by dividing 

(x) the SAFE Amount by (y) the First Equity Financing Price. “Equity Financing” shall mean a 

bona fide transaction or series of transactions with the principal purpose of raising capital, pursuant 

to which the Company issues and sells preferred stock at a fixed pre-money valuation resulting in 

aggregate proceeds to the Company of at least $1,000,000. 

 

● In the case of an initial public offering of the Company ("IPO") or Change of Control (either of 

these events, a "Liquidity Event") of the Company prior to any Equity Financing, Prime Trust will 

receive, at its option, either (i) a cash payment equal to the SAFE Amount or (ii) automatically 

receive from the Company a number of shares of Common Stock equal to the SAFE Amount 

divided by the Liquidity Price. “Liquidity Price” shall mean the price per share equal to (x) the 
Valuation Cap divided by (y) the Liquidity Capitalization. “Liquidity Capitalization” shall mean 

the number, as of immediately prior to the Liquidity Event, of shares of the Company’s capital 

stock (on an as-converted basis) outstanding, assuming exercise or conversion of all outstanding 

vested and unvested options, warrants and other convertible securities, but excluding: (i) shares of 
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common stock reserved and available for future grant under any equity incentive or similar plan; 

(ii) any SAFEs; and (iii) convertible promissory notes. In connection with a cash payment described 

in this paragraph, the SAFE Amount will be due and payable by the Company to Prime Trust 

immediately prior to, or concurrent with, the consummation of the Liquidity Event. If there are not 

enough funds to pay Prime Trust (on behalf of the investors collectively, the “Cash-Out Investors”) 

in full, then all of the Company’s available funds will be distributed with equal priority and pro rata 

among the Cash-Out Investors in proportion to their beneficial interests. 

 

● If there is a Liquidity Event after one or more Equity Financings have occurred but before the 

termination of the Sharedrop SAFE instrument, Prime Trust will, at its option, either (1) receive a 

cash payment equal to the SAFE Amount (as described in the foregoing paragraph) or (2) 

automatically receive from the Company a number of shares of the most recent issued capital stock 

(whether preferred stock or another class issued by the Company) equal to the SAFE Amount 

divided by the First Equity Financing Price, if Prime Trust fails to select the cash option. Shares of 

Capital Stock granted in connection therewith shall have the same liquidation rights and preferences 

as the shares of capital stock issued in connection with the Company’s most recent Equity 
Financing. 

 

● The Sharedrop SAFEs are subject to a repurchase right of the Company. The Company shall have 

the right to repurchase the Sharedrop SAFEs, in whole or in part, at any time, by giving notice of 

such repurchase. The repurchase price for each Sharedrop SAFE Unit, if permissible, shall be the 

lesser of, either (i) its fair market value (if any) as determined in good faith by the Company’s board 

of directors or (ii) USD $0.01 per Sharedrop SAFE Unit.  

 

The conversion of the Sharedrop SAFEs may limit or dilute the Crowd SAFEs issued in this Offering.  

 

The Intermediary, as compensation for services facilitating the Sharedrop Offering, is entitled to receive 

Sharedrop SAFEs in an amount equal to 4% of the Sharedrop SAFEs sold. 

 

Debt 

 

On December 30, 2020, the Company, the borrowing entity, and Vitaly Bahachuk, the lender, entered into 

a loan agreement (the “Loan Agreement”), in the amount of $30,000.00 (the “Loan Amount”), with an 

interest rate of 5 percent (5%), compounding annually. Prior to the maturity date, the Company can repay 

the Loan Amount, together with all accrued but unpaid interest thereon, at any time without penalty. On 

January 24, 2021, the aforementioned parties amended the Loan Agreement to extend the maturity to 

September 30, 2021. Except as to the modification regarding the maturity date of the Loan Agreement, the 

latter remains in full force and effect.  

 

On February 1, 2021, the Company, the borrowing entity, and Aliaksandr Bazhanau, the lender, entered 

into a loan agreement (the “Loan Agreement II”), in the amount of $25,000.00 (the “Loan Amount II”), 

with an interest rate of 5 percent (5%), compounding annually. The maturity date of the Loan Agreement 

II is September 30, 2021, upon which date the Loan Amount II including all accrued and unpaid interest 

are due and payable. Prior to the maturity date, the Company can repay the Loan Amount II, together with 

all accrued but unpaid interest thereon, at any time without penalty.  

 

Valuation 

 

On August 31, 2019, Carta Valuations LLC provided the Company with a 409A valuation of the Company's 

Common Stock. Based on this report, the fair market value of one share of the Company's Common Stock 
on a non-marketable, minority basis at such time was $0.0137. 

 

The Securities being sold in this Offering are Crowd SAFE (Simple Agreement for Future Equity) that 

convert into a number of securities contingent on the Company’s valuation in a future equity financing. 

You are encouraged to determine your own independent value of the Company prior to investing. 
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Ownership  

 

The Company is owned by 5 entities/individuals. 

 

Below the beneficial owners of 20% percent or more of the Company’s outstanding voting equity securities, 

calculated on the basis of voting power, are listed along with the amount they own. 

 

Name Percentage Owned Prior to Offering 

DCH LLC 59.56% 

Red Crossbill LLC 39.71% 
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FINANCIAL INFORMATION 

 

Please see the financial information listed on the cover page of this Form C-A and attached hereto in 

addition to the following information. Audited financial statements are attached hereto as Exhibit A. 

 

Operations 

 

The Company is the developer of Linen App, a mobile wallet which enables users to hold, send and receive 

cryptocurrency and access certain blockchain-based protocols, including liquidity pools in DeFi. The Linen 

App is the Company’s main product and is currently in private beta testing.  

 

The Company is expecting to earn substantially all of its revenue from fees associated with the integration 

of third-party services and open blockchain-based protocols and liquidity pools with the App. 

 
The Company does not expect to achieve profitability in the next 12 months and intends to focus on 

increasing sales and entering new markets.  
   

The Company incurred total operating expenses of $417,015.00 and $428,144.00 for the years ended 

December 31, 2019 and 2020, respectively. In 2019, the Company generated $998.00 in revenue and 

$58,979.00 in net other income, resulting in a net loss of $357,038.00. In 2020, the Company did not 

generate any revenue or net other income, resulting in a net loss of $428,144.00. 

 

General & Administrative  
The Company expenses the cost of general & administrative expenses as incurred and aggregated 

$214,451.00 and $ $148,296.00 for the years ended December 31, 2019 and 2020, respectively.  

 

Sales & Marketing 

The Company expenses the cost of sales & marketing as incurred and aggregated $4,966.00 and $19,907.00 

for the years ended December 31, 2019 and 2020, respectively.  

  

Liquidity and Capital Resources  

 

The Offering proceeds will have an effect on our liquidity. We currently have $190,000.00 in cash on hand 

to execute our business strategy. The Company currently has an average burn rate of $35,000.00 per month. 

The Company does not have any additional sources of capital other than the proceeds from the Offering 

and has a runway of five (5) months. 

 

Capital Expenditures and Other Obligations  

 

The Company does not plan to make any material capital expenditures in the future. 

 

Material Changes and Other Information  
 

Trends and Uncertainties  

 

After reviewing the above discussion of the steps the Company intends to take, potential Purchasers should 

consider whether achievement of each step within the estimated time frame is realistic in their judgment. 

Potential Purchasers should also assess the consequences to the Company of any delays in taking these 

steps and whether the Company will need additional financing to accomplish them. 

 

The financial statements are an important part of this Form C-A and should be reviewed in their entirety. 

The financial statements of the Company are attached hereto as Exhibit A. 
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THE OFFERING AND THE SECURITIES 

 

The Offering  

 

The Company is offering up to 4,900,000 Crowd SAFEs (Simple Agreement for Future Equity) for up to 

$4,900,000.00. The Company is attempting to raise a minimum amount of $25,000 in this Offering (the " 

Target Offering Amount"). The Company must receive commitments in the form of subscriptions from 

Investors in an amount totaling the Target Offering Amount by December 31, 2021 (the "Offering 

Deadline") in order to receive any funds. If the sum of the investment commitments does not equal or 

exceed the Target Offering Amount by the Offering Deadline, no Securities will be sold in the Offering, 

investment commitments will be cancelled and committed funds will be returned to potential Investors 

without interest or deductions. The Company has the right to extend the Offering Deadline at its discretion. 

The Company will accept investments in excess of the Target Offering Amount up to $4,900,000.00 (the 

"Maximum Amount") and the additional Securities will be allocated at the Company’s discretion. 

 

In order to purchase the Securities Purchasers must establish a custodial account with Prime Trust, LLC, 

the escrow agent servicing the Offering. Once created, you can make a commitment to purchase by 

completing the relevant subscription process hosted by the Intermediary. The Company will not accept 

investment commitments not made from a custodial account held by Prime Trust LLC in order to ensure 

the Company can effectively track investors, make disbursements to such investors and effectively 

exchange the Securities for other securities of the Company, if necessary, under the terms of this Form C-

A and the Securities. 

 

The price of the Securities does not necessarily bear any relationship to the Company’s asset value, net 

worth, revenues or other established criteria of value, and should not be considered indicative of the actual 

value of the Securities. 

 

In order to purchase the Securities you must make a commitment to purchase by completing the 

Subscription Agreement. Purchaser funds will be held in escrow with Prime Trust, LLC until the Target 

Amount of investments is reached. Purchasers may cancel an investment commitment until 48 hours prior 

to the Offering Deadline or the Closing, whichever comes first using the cancellation mechanism provided 

by the Intermediary.  

 

The Company will notify Investors when the Target Offering Amount has been reached through the 

Intermediary. If the Company reaches the Target Offering Amount prior to the Offering Deadline, it may 

close the Offering early provided (i) the expedited Offering Deadline must be twenty-one (21) days from 

the time the Offering opened and the Company, (ii) the Intermediary must provide at least five (5) business 

days’ notice prior to the expedited Offering Deadline to the Investors and (iii) the Company continues to 

meet or exceed the Target Offering amount on the date of the expedited Offering Deadline. 

 

Material Changes 

 

If any material change occurs related to the Offering prior to the current Offering Deadline the Company 

will provide notice to Investors and receive reconfirmations from Investors who have already made 

commitments. If an Investor does not reconfirm their investment commitment after a material change is 

made to the terms of the Offering within five (5) business days of receiving notice, the Investor’s investment 

commitment will be cancelled, and the committed funds will be returned without interest or deductions. If 

an Investor does not cancel an investment commitment before the Target Offering Amount is reached, the 

funds will be released to the Company upon the closing of the Offering and the Investor will receive the 

Securities in exchange for their investment.  

 

Intermediate Closings 

 

In the event an amount equal to two (2) times the Target Offering Amount is committed and meets all 

required terms of the Offering prior to the Offering Deadline on such date or such later time the Company 
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designates pursuant to Rule 304(b) of Regulation CF, the Company may conduct the first of multiple 

closings of the Offering early, provided (i) the new Offering Deadline must be twenty-one (21) days from 

the time the Offering opened and the Company and (ii) that all Investors will receive notice of the new 

offering deadline at least five (5) business days prior to such new offering deadline (absent a material 

change that would require an extension of the Offering and reconfirmation of all investment commitments). 

Investors who committed on the date such notice is provided or prior to the issuance of such notice will be 

able to cancel their investment commitment until 48 hours before the new offering deadline.  

 

If the Company conducts an initial closing (the “Initial Closing”), the Company agrees to only withdraw 

half of the proceeds that are in escrow and will only conduct such Initial Closing if there are more than 

twenty-one (21) days remaining before the Offering Deadline as of the date of the Initial Closing. The 

Company may only conduct another close (a “Subsequent Closing”) before the Offering Deadline if the 

amount of investment commitments made on the date of such Subsequent Closing exceeds two times the 

amount committed on the date of the Initial Closing and there are more than twenty-one (21) days remaining 

before the Offering Deadline as of the date of such Subsequent Closing.  

 

Any investment commitments received after an intermediate closing will be released to the Company upon 

a subsequent closing and the Investor will receive evidence of the Securities via electronic certificate/PDF 

in exchange for their investment commitment as soon as practicable thereafter. 

 

The Company has agreed to return all funds to Investors in the event a Form C-W is ultimately filed in 

relation to this Offering, regardless of whether multiple closings are conducted.  

 

Subscription Agreements are not binding on the Company until accepted by the Company, which reserves 

the right to reject, in whole or in part, in its sole and absolute discretion, any subscription. If the Company 

rejects all or a portion of any subscription, the applicable prospective Purchaser’s funds will be returned 

without interest or deduction. 

 

The price of the Securities was determined arbitrarily. The minimum amount that a Purchaser may invest 

in the Offering is $200.00 (which may be waived by the Company, in its sole and absolute discretion). 

 

The Offering is being made through OpenDeal Portal LLC dba “Republic”, the Intermediary. The following 

two fields below sets forth the compensation being paid in connection with the Offering. 

 

Commission/Fees 

 

The issuer shall pay to the intermediary at the conclusion of the offering a fee consisting of 6.0% (six 

percent) commission based on the amount of investments raised in the offering and paid upon disbursement 

of funds from escrow at the time of closing. 

 

Stock, Warrants and Other Compensation 

 

The intermediary will receive a number of Securities of the issuer that is equal to 2.0% (two percent) of the 

total number of Securities sold by the issuer in the Offering. 

 

Transfer Agent and Registrar 

 

EShares, Inc. dba Carta will act as transfer agent and registrar for the Securities. 

 

The Securities  

 

We request that you please review the form of Subscription Agreement and Omnibus Crowd SAFE, 

exhibited hereto as Exhibit C in conjunction with the following summary information. 
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Authorized Capitalization 

 

See “CAPITALIZATION AND OWNERSHIP” above. 

 

Not Currently Equity Interests 

 

The Securities are not currently equity interests in the Company and can be thought of as the right to receive 

equity at some point in the future upon the occurrence of certain events. 

 

Dividends 

 

The Securities do not entitle the Investors to any dividends. 

 

Definitions (only for purposes of “The Offering” section) 

 

“Valuation Cap” 

 

$22,000,000. ($19,800,000 if the subscription is made by an Early Investor (“Early Investor”), which 

means if the subscription is made on or before March 8, 2021, 11:59 PM Pacific Standard Time). 

 

“CF Shadow Series” shall mean a series of Capital Stock that is identical in all respects to the shares of 

Capital Stock (whether Preferred Stock or another class issued by the Company) issued in the relevant 

Equity Financing (e.g., if the Company sells Series A Preferred Stock in an Equity Financing, the Shadow 

Series would be Series A-CF Preferred Stock), except that:  

 

(i) CF Shadow Series shareholders (including holders of beneficial interests) shall 

have no voting rights and shall not be entitled to vote on any matter that is submitted to a 

vote or for the consent of the stockholders of the Company;  

 

 (ii) Upon receipt of notice of any meeting at which the CF Shadow Series shareholders 

are entitled to vote, Prime Trust shall, as soon as reasonably practicable thereafter, mail or 

provide electronically to the holders of beneficial interests a notice, which shall be provided 

by the Company and which shall contain such information as is contained in such notice 

of meeting. holder acknowledges that notwithstanding its receipt of such materials, all 

voting rights with respect to the shares of CF Shadow Series shares shall be exercised by 

Prime Trust, and that Prime Trust intends to exercise such voting rights by voting the shares 

held by it in accordance with the vote of the majority of the shares (whether Preferred Stock 

or another class issued by the Company) the CF Shadow Series shares correspond to held 

by persons other than Prime Trust that are voted on any matter, and Prime Trust will not 

exercise any discretion in voting any the shares of CF Shadow Series shares represented 

by the Beneficial Interests; and  

 

 (iii) CF Shadow Series shareholders have no information or inspection rights, except 

with respect to such rights deemed not waivable by laws. Prime Trust will not invoke such 

rights. 

 

“Change of Control” means (i) a transaction or series of related transactions in which any “person” or 

“group” (within the meaning of Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as 

amended), becomes the “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 

1934, as amended), directly or indirectly, of more than 50% of the outstanding voting securities of the 

Company having the right to vote for the election of members of the Company’s board of directors, (ii) any 

reorganization, merger or consolidation of the Company, other than a transaction or series of related 

transactions in which the holders of the voting securities of the Company outstanding immediately prior to 

such transaction or series of related transactions retain, immediately after such transaction or series of 

related transactions, at least a majority of the total voting power represented by the outstanding voting 
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securities of the Company or such other surviving or resulting entity or (iii) a sale, lease or other disposition 

of all or substantially all of the assets of the Company.    

 

“Dissolution Event” means (i) a voluntary termination of operations by the Company, (ii) a general 

assignment for the benefit of the Company’s creditors or (iii) the commencement of a case (whether 

voluntary or involuntary) seeking relief under Title 11 of the United States Code or (iv) any other 

liquidation, dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or 

involuntary. 

 

“Equity Financing” shall mean the next sale (or series of related sales) by the Company of its Equity 

Securities to one or more third parties following the date of the Crowd SAFE instrument from which the 

Company receives gross proceeds of not less than $1,000,000 cash or cash equivalent (excluding the 

conversion of any instruments convertible into or exercisable or exchangeable for capital stock, such as 

SAFEs or convertible promissory notes) with the principal purpose of raising capital. 

 

“Equity Securities” shall mean common stock or preferred stock or any securities convertible into, 

exchangeable for or conferring the right to purchase (with or without additional consideration) common 

stock or preferred stock, except in each case, (i) any security granted, issued and/or sold by the Company 

to any director, officer, employee, advisor or consultant of the Company in such capacity for the primary 

purpose of soliciting or retaining his, her or its services, (ii) any convertible promissory notes issued by the 

Company, and (iii) any SAFEs issued. 

 

“SAFE Amount” shall mean aggregate subscription amount all Investors paid for the Securities in their 

Subscription Agreement. 

 

Conversion 

 

Upon the occurrence of an Equity Financing the Omnibus Crowd SAFE may convert into CF Shadow 

Series Securities. 

 

Conversion Mechanics 

 

  Conversion Upon First Equity Financing 

If an Equity Financing occurs before the Omnibus Crowd SAFE terminates as set forth therein (“First 

Equity Financing”), the Company shall notify Prime Trust of the closing of the First Equity Financing and 

of the Company’s discretionary decision to either (1) continue the term of the Omnibus Crowd SAFE 

without converting the purchase amount to capital stock; or (2) issue to Prime Trust a number of shares of 

the CF Shadow Series of the capital stock (whether preferred stock or another class issued by the Company) 

sold in the First Equity Financing. The number of shares of the CF Shadow Series of such capital stock 

shall be equal to the quotient obtained by dividing (x) the SAFE amount by (y) the applicable First Equity 

Financing Price. 

 

 Conversion After the First Equity Financing 

If the Company elects to continue the term of the Omnibus Crowd SAFE past the First Equity Financing 

and another Equity Financing occurs before the termination of the Omnibus Crowd SAFE (each, a 

“Subsequent Equity Financing”), the Company shall notify Prime Trust of the closing of the Subsequent 

Equity Financing and of the Company’s discretionary decision to either (1) continue the term of the 

Omnibus Crowd SAFE without converting the SAFE Amount to capital stock; or (2) issue to Prime Trust 

a number of shares of the CF Shadow Series of the capital stock (whether preferred stock or another class 

issued by the Company) sold in the Subsequent Equity Financing. The number of shares of the CF Shadow 

Series of such preferred stock shall equal to the quotient obtained by dividing (x) the SAFE Amount by (y) 

the applicable First Equity Financing Price.  
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 Conversion Upon a Liquidity Event Prior to an Equity Financing 

In the case of an initial public offering of the Company ("IPO") or Change of Control (either of these events, 

a "Liquidity Event") of the Company prior to any Equity Financing, Prime Trust will, at its option, either 

(i) receive a cash payment equal to the SAFE amount (subject to the following paragraph) or (ii) 

automatically receive from the Company a number of shares of common stock equal to the SAFE amount 

divided by the Liquidity Price, if Prime Trust fails to select the cash option. In connection with this Section, 

the SAFE amount will be due and payable by the Company to Prime Trust immediately prior to, or 

concurrent with, the consummation of the Liquidity Event. If there are not enough funds to pay Prime Trust 

(on behalf of the Investors collectively, the “Cash-Out Investors”) in full, then all of the Company’s 

available funds will be distributed with equal priority and pro rata among the Cash-Out Investors in 

proportion to their beneficial interests. “Liquidity Price” shall mean the price per share equal (x) to the 

Valuation Cap (determined with respect to whether or not the Investor is an Early Investor) divided by (y) 

the Liquidity Capitalization. “Liquidity Capitalization” shall mean the number, as of immediately prior to 

the Liquidity Event, of shares of the Company’s capital stock (on an as-converted basis) outstanding, 

assuming exercise or conversion of all outstanding vested and unvested options, warrants and other 

convertible securities, but excluding: (i) shares of common stock reserved and available for future grant 

under any equity incentive or similar plan; (ii) any SAFEs; and (iii) convertible promissory notes. 

 

 Conversion Upon a Liquidity Event After an Equity Financing 

If there is a Liquidity Event after one or more Equity Financings have occurred but before the termination 

of the Omnibus Crowd SAFE, Prime Trust will, at its option, either (i) receive a cash payment equal to the 

SAFE Amount (as described in the foregoing paragraph) or (ii) automatically receive from the Company a 

number of shares of the most recent issued capital stock (whether preferred stock or another class issued by 

the Company) equal to the SAFE Amount divided by the First Equity Financing Price, if Prime Trust fails 

to select the cash option. Shares of capital stock granted in connection therewith shall have the same 

liquidation rights and preferences as the shares of capital stock issued in connection with the Company’s 

most recent Equity Financing. 

 

Each Investor will have a beneficial interest in the Omnibus Crowd SAFE, based on the amount of their 

investment. An Investor receives equity or cash, in each case as described above, based on their subscription 

amount relative to the SAFE Amount. 

 

Dissolution 

 

If there is a Dissolution Event before the Omnibus Crowd SAFE instrument terminates, the Company will 

distribute its entire assets legally available for distribution with equal priority among the (i) Prime Trust 

(on an as converted basis based on a valuation of common stock as determined in good faith by the 

Company’s board of directors at the time of Dissolution Event), (ii) all other holders of instruments sharing 

in the assets of the Company at the same priority as holders of common stock upon a Dissolution Event and 

(iii) and all holders of common stock.  

 

Termination 

 

The Subscription Agreement and Omnibus Crowd SAFE instrument terminate upon the earlier to occur: (i) 

the issuance of shares in the CF Shadow Series to Prime Trust pursuant to the conversion provisions or (ii) 

the payment, or setting aside for payment, of amounts due to Prime Trust pursuant to a Liquidity Event or 

a Dissolution Event. 

 

Voting and Control  

 

The Securities do not have any voting rights. Further, upon conversion of the Omnibus Crowd SAFE into 

shadow-capital stock of the Company, CF Shadow Series shareholders shall have no voting rights and shall 

not be entitled to vote on any matter that is submitted to a vote or for the consent of the stockholders of the 

Company. Prime Trust will have the right to vote on behalf of the Purchaser.  
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Anti-Dilution Rights  

 

The Securities do not have anti-dilution rights. 

 

Restrictions on Transfer  

 

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Purchaser of 

such Securities during the one-year holding period beginning when the Securities were issued, unless such 

Securities were transferred: 1) to the Company, 2) to an accredited investor, as defined by Rule 501(d) of 

Regulation D of the Securities Act of 1933, as amended, 3) as part of an Offering registered with the SEC 

or 4) to a member of the family of the Purchaser or the equivalent, to a trust controlled by the Purchaser, to 

a trust created for the benefit of a family member of the Purchaser or the equivalent, or in connection with 

the death or divorce of the Purchaser or other similar circumstances. "Member of the family" as used herein 

means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 

mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember that 

although you may legally be able to transfer the Securities, you may not be able to find another party willing 

to purchase them. 
 

Other Material Terms  
 

● The Company does not have the right to repurchase the Securities; and 

 

● The Securities do not have a stated return or liquidation preference.  
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TAX MATTERS 

 

EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN TAX AND ERISA 

ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE PURCHASER OF THE 

PURCHASE, OWNERSHIP AND SALE OF THE PURCHASER’S SECURITIES, AS WELL AS 

POSSIBLE CHANGES IN THE TAX LAWS.  

TO ENSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL 

REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C-A 

CONCERNING UNITED STATES FEDERAL TAXES IS NOT INTENDED OR WRITTEN TO BE 

USED, AND CANNOT BE USED, BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING 

ANY TAX-RELATED PENALTIES UNDER THE UNITED STATES INTERNAL REVENUE 

CODE. ANY TAX STATEMENT HEREIN CONCERNING UNITED STATES FEDERAL TAXES 

WAS WRITTEN IN CONNECTION WITH THE MARKETING OR PROMOTION OF THE 

TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH 

TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR 

CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

EACH POTENTIAL PURCHASER SHOULD CONSULT HIS OR HER OWN TAX ADVISOR 

CONCERNING THE POSSIBLE IMPACT OF STATE TAXES. 
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TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST 

 

Related Person Transactions  

 

From time to time the Company may engage in transactions with related persons. Related persons are 

defined as any director or officer of the Company; any person who is the beneficial owner of twenty percent 

(20%) or more of the Company’s outstanding voting equity securities, calculated on the basis of voting 

power; any promoter of the Company; any immediate family member of any of the foregoing persons or 

an entity controlled by any such person or persons. Additionally, the Company will disclose here any 

transaction since the beginning of the issuer's last fiscal year, or any currently proposed transaction, to 

which the issuer was or is to be a party and the amount involved exceeds five percent (5%) of the aggregate 

amount of capital raised by the issuer in reliance on section 4(a)(6), including the Target Offering Amount 

of this Offering, and the counter party is either (i) any director or officer of the issuer; (ii) any person who 

is, as of the most recent practicable date but no earlier than 120 days prior to the date the offering statement 

or report is filed, the beneficial owner of twenty percent (20%) or more of the issuer's outstanding voting 

equity securities, calculated on the basis of voting power; (iii) if the issuer was incorporated or organized 

within the past three years, any promoter of the issuer; or (iv) any member of the family of any of the 

foregoing persons, which includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or 

spousal equivalent, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or 

sister-in-law, and shall include adoptive relationships. The term spousal equivalent means a cohabitant 

occupying a relationship generally equivalent to that of a spouse. 

 

The Company has conducted the following transactions with related persons: 

 

From June 14, 2018 to December 31, 2018 2019, Aliaksandr Bazhanau performed services for the 

Company. The services comprised of the technical specifications and development of the Company’s 

products and managing technical resources. In consideration for the services rendered, Aliaksandr 

Bazhanau received in aggregate $85,154.  

 

From June 14, 2018 to November 30,2018, Vitaly Bahachuk performed services for the Company. The 

services comprised of the development of the Company’s product architecture and the management of the 

Company’s resources. In consideration for the services rendered, Vitaly Bahachuk received in aggregate 

$82,617.  

 

In January 2019, Aliaksandr Bazhanau performed services for the Company. The services comprised of the 

technical specifications and development of the Company’s products and managing technical resources. In 

consideration for the services rendered, Aliaksandr Bazhanau received in aggregate $9,000 in January 2020. 

 

On March 4, 2019, the Company assigned and licensed certain intellectual property rights relating to 

LoanScan to its affiliate OCF, Inc., a company that was owned by the same shareholders and same certain 

investor as the Company. On November 5, 2019 the Company purchased certain intellectual property rights 

from OCF, Inc for $11,000. OCF, Inc., which was dissolved in December 2019.  

 

On December 30, 2020, the Company and Vitaly Bahachuk entered into the Loan Agreement. On January 

24, 2021, the aforementioned parties amended the Loan Agreement. The terms and conditions of the Loan 

Agreement are summarized above under ‘Capitalization and Ownership.’ 
 

On February 1, 2021, the Company and Aliaksandr Bazhanau entered into the Loan Agreement II. The 

terms and conditions of the Loan Agreement II are summarized above under ‘Capitalization and 

Ownership.’ 
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Conflicts of Interest  

 

To the best of our knowledge the Company has not engaged in any transactions or relationships, which may 

give rise to a conflict of interest with the Company, its operations or its security holders. 

 

Other Information 

 

The Company has not failed to comply with the ongoing reporting requirements of Regulation 

Crowdfunding.  

 

Bad Actor Disclosure  

 

The Company is not subject to any Bad Actor Disqualifications under any relevant U.S. securities laws. 
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SIGNATURE 

 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 

Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe 

that it meets all of the requirements for filing on Form C-A and has duly caused this Form to be signed on 

its behalf by the duly authorized undersigned. 

 

 

 /s/Vitaly Bahachuk 

 (Signature) 

  

 Vitaly Bahachuk 

 (Name) 

  

 Director, President, Chief Executive Officer 

 (Title) 

 

 

 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 

Regulation Crowdfunding (§ 227.100 et seq.), this Form C-A has been signed by the following persons in 

the capacities and on the dates indicated. 

 

 /s/ Vitaly Bahachuk 

 (Signature) 

  

 Vitaly Bahachuk 

 (Name) 

  

 Director, President, Chief Executive Officer  

 (Title) 

  

 March 17, 2021 

 (Date) 
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SIGNATURE 

 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 

Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe 

that it meets all of the requirements for filing on Form C-A and has duly caused this Form to be signed on 

its behalf by the duly authorized undersigned. 

 

 

 /s/Aliaksandr Bazhanau 

 (Signature) 

  

 Aliaksandr Bazhanau 

 (Name) 

  

 Director, Treasurer, Secretary, Chief Technology 

Officer 

 (Title) 

 

 

 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 

Regulation Crowdfunding (§ 227.100 et seq.), this Form C-A has been signed by the following persons in 

the capacities and on the dates indicated. 

 

 /s/ Aliaksandr Bazhanau 

 (Signature) 

  

 Aliaksandr Bazhanau 

 (Name) 

  

 Director, Treasurer, Secretary, Chief Technology 

Officer 

 (Title) 

  

 March 17, 2021 

 (Date) 
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EXHIBITS  

Exhibit A Financial Statements 

Exhibit B Offering Page 

Exhibit C Subscription Agreement for Beneficial Interest in Omnibus Crowd SAFE Representing 

Economic Interest in Crowd SAFE 

Exhibit D Video Transcript 
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LINEN MOBILE, INC. 
(a Delaware corporation) 

 
Financial Statements  

For the years ended December 31, 2020 and 2019 

 

  



 

 

 
 

INDEPENDENT AUDITOR’S REPORT 
 
March 8, 2021 
 
To:  Board of Directors, LINEN MOBILE, INC. 

Attn: Vitaly Bahachuk 
 

Re:  2020-2019 Consolidated Financial Statement Audit 
 
We have audited the accompanying consolidated financial statements of LINEN MOBILE, INC. (a 
corporation organized in Delaware) (the “Company”), which comprise the consolidated balance sheets 
as of December 31, 2020 and 2019, and the related consolidated statements of operations, 
shareholder equity, and cash flows for the calendar year periods ended December 31, 2020 and 2019, 
and the related notes to such consolidated financial statements.   
 
Management’s Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the preparation 
and fair presentation of financial statements that are free from material misstatement, whether due 
to fraud or error. 
 
Auditor’s Responsibility 
Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our audit of the Company’s financial statements in accordance with auditing standards 
generally accepted in the United States of America. Those standards require that we plan and perform 
the audit to obtain reasonable assurance about whether the financial statements are free from 
material misstatement. 
 
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures 
in the financial statements. The procedures selected depend on the auditor’s judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether due to fraud or 
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s 
preparation and fair presentation of the financial statements in order to design audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the entity’s internal control. Accordingly, we express no such opinion. 
 
An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management, as well as evaluating the 
overall presentation of the financial statements.  We believe that the audit evidence we have obtained 
is sufficient and appropriate to provide a basis for our audit opinion. 
 
Opinion 
In our opinion, the consolidated financial statements referred to above present fairly, in all material 
respects, the financial position of the Company as of December 31, 2020 and 2019, and the results of 



 

 

its operations, shareholder equity and its cash flows for the calendar year periods thus ended in 
accordance with accounting principles generally accepted in the United States of America. 
 
Going Concern 
The accompanying consolidated financial statements have been prepared assuming that the Company 
will continue as a going concern. As discussed in the notes to the financial statements, the Company 
has stated that substantial doubt exists about the Company's ability to continue as a going concern. 
Management's evaluation of the events and conditions and management's plans regarding these 
matters are also described in the Notes to the financial statements. The financial statements do not 
include any adjustments that might result from the outcome of this uncertainty. Our opinion is not 
modified with respect to this matter. 
 
 
Sincerely, 
 

IndigoSpire CPA Group 
 
IndigoSpire CPA Group, LLC 
Aurora, Colorado 
 
March 8, 2021 

 



 

 

 
LINEN MOBILE, INC. 

BALANCE SHEET 
For the Years Ending December 31, 2020 and 2019 

See accompanying Auditor’s Report and Notes to the Financial Statements 
   
 2020 2019 

ASSETS   
   

Current Assets   
   Cash and cash equivalents $           81,578  $           189,703  
Total Current Assets 81,578 189,703 
   
   Fixed assets, net 9,870 13,300 
   Intangible assets, net 503,909 454,539 

   
                      Total Assets $         595,357  $           657,542  

   
LIABILITIES AND STOCKHOLDERS' EQUITY  

   
Current Liabilities   
   Accounts payable $           40,044  $             50,205  
   Accrued expenses 6,731 7,308 
   Advance from related party 31,589 1,589 

   
Total Liabilities 78,364 59,102 

   
STOCKHOLDERS' EQUITY   

   
Common Stock; $0.0001 par value,    
   10,000,000 and 100 shares authorized,   
   8,612,700 and 8,559,895 shares issued and outstanding   
   As of December 31, 2020 and 2019, respectively 861 856 
Additional paid-in capital 718 0 
Additional paid-in capital - SAFEs 1,750,973 1,404,999 
Retained earnings (1,235,559) (807,415) 

   
Total Stockholders' Equity 516,993 598,440 

   
                       Total Liabilities and Stockholders' Equity $         595,357  $           657,542  

 

  



 

 

LINEN MOBILE, INC. 
STATEMENT OF OPERATIONS 

For the Years Ending December 31, 2020 and 2019 
See accompanying Auditor’s Report and Notes to the Financial Statements 

   
 2020 2019 
   

Revenues 
$                         
0  $                   998  

Cost of revenues 0  0  
   Gross profit (loss) 0  998  

   
Operating expenses   
   General and administrative 148,296  214,451  
   Sales and marketing 19,907  4,966  
   Legal and professional services 127,211  99,398  
   Depreciation 3,430  3,365  
   Amortization 129,300  94,835  
      Total operating expenses 428,144  417,015  

   
Net Operating Loss (428,144) (416,017) 

   
Other Income (Expenses)   
   Gain on sale of assets 0  59,000  
   Loss on cryptocurrency exchange 0 (21)  

   
Net Other Income 0  58,979  

   

Net Loss $           (428,144) 
$          

(357,038) 
 
 
 
 



 

 

 
LINEN MOBILE, INC. 

STATEMENT OF STOCKHOLDERS' EQUITY 
For the Years Ending December 31, 2020 and 2019 

See accompanying Auditor’s Report and Notes to the Financial Statements 
       

 Common Stock     

 Shares Par Value 
Additional 

Paid-In Capital 
Additional Paid-In 

Capital - SAFEs Retained Earnings 
Total Stockholders' 

Equity 
Balance as of December 31, 2018 100  $  0  $  920,100  $  0  $  (349,622) $  570,478  
Dissolution of parent company 8,549,900  855  (920,100) 1,020,000  (100,755) 0  
Issuance of common stock 9,895  1  0  0  0  1  
Issuance of SAFEs 0  0  0  384,999  0  384,999  
Net Loss 0  0  0  0  (357,038) (357,038) 
Balance as of December 31, 2019 8,559,895 856 0 1,404,999 (807,415) 598,440 
Stock-based compensation 52,805 5 718 0 0 723 
Issuance of SAFEs 0 0 0 345,974 0 345,974 
Net Loss 0 0 0 0 (428,144) (428,144) 
Balance as of December 31, 2020 8,612,700  $  861  $  718  $   1,750,973  $  (1,235,559) $  516,993  



 

 
 

 

LINEN MOBILE, INC. 
STATEMENT OF CASH FLOWS 

For the Years Ending December 31, 2020 and 2019 
See accompanying Auditor’s Report and Notes to the Financial Statements 

   

 2020 2019 
   

Operating Activities   

Net Income (Loss) $      (428,144) $      (357,038) 

Adjustments to reconcile net income (loss)  

      to net cash provided by operations:  

   Add in depreciation 3,430  3,365  

   Add in amortization 129,300  94,835  

   Stock-based compensation 723 0 

Changes in operating assets or liabilities  

   Increase (Decrease) in accounts payable (10,161) (14,749)  

   Increase (Decrease) in accrued expenses (577)  7,223  

   

Net cash used in operating activities (305,429) (266,364) 

   

Investing Activities   

   Payments for software development (178,670) (137,869) 

   Purchase of equipment 0 (5,315) 

   Purchase of software licenses 0 (11,000)  

   

Net change in cash from investing activities (178,670) (154,184) 

   

Financing Activities   

   Advance from shareholder 30,000  0  

   Issuance of common stock 0  1  

   Issuance of SAFEs 345,974  384,999  

   

Net change in cash from financing activities 375,974  385,000  

   

Net change in cash and cash equivalents (108,125) (35,548)  

   

Cash and cash equivalents at beginning of period 189,703  225,251  

Cash and cash equivalents at end of period 
$           

81,578  
$         

189,703  
  



 

 
 

LINEN MOBILE, INC. 
NOTES TO FINANCIAL STATEMENTS 

AS OF DECEMBER 31, 2020 
SEE ACCOMPANYING AUDITOR’S REPORT 

 
 
NOTE 1 - NATURE OF OPERATIONS 
 
LINEN MOBILE, INC. (which may be referred to as the “Company”, “we,” “us,” or “our”) 
incorporated on June 11, 2018 ("Inception") under the name of Bloqboard, Inc. in the State of Delaware. 
In September 2019 the Company changed its name to Linen Mobile, Inc. The Company is a developer 
of Linen App (“Linen App”, or the “Application” or “App”), a mobile wallet which enables users to 
hold, send, and receive cryptocurrency and access certain blockchain-based protocols, including 
liquidity pools in decentralized finance (DeFi). The Application is the Company’s main product and is 
currently in private beta testing. Not all features of Linen App are currently available. The Company 
began operations in 2018.  
 
 
NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
Basis of Presentation 
The accounting and reporting policies of the Company conform to accounting principles generally 
accepted in the United States of America ("US GAAP"). The accompanying financial statements 
include the information and notes required by GAAP for complete financial statements. In the opinion 
of management, all adjustments considered necessary for the fair presentation of the unaudited financial 
statements for the years presented have been included. 
 
Use of Estimates 
The preparation of financial statements in conformity with accounting principles generally accepted in 
the United States requires management to make certain estimates and assumptions that affect the 
amounts reported in the financial statements and footnotes thereto. Actual results could materially differ 
from these estimates. It is reasonably possible that changes in estimates will occur in the near term. 
 
Significant estimates inherent in the preparation of the accompanying financial statements include 
valuation of provision for refunds and chargebacks, equity transactions and contingencies.   
 
Risks and Uncertainties 
The Company has a limited operating history. The Company's business and operations are sensitive to 
general business and economic conditions in the United States. A host of factors beyond the Company's 
control could cause fluctuations in these conditions. Adverse conditions may include recession, 
downturn or otherwise, local competition or changes in consumer taste. The company operates in a very 
highly regulated environment that is still growing. These adverse conditions could affect the Company's 
financial condition and the results of its operations. 
 
Concentration of Credit Risk 
The Company maintains its cash with a major financial institution located in the United States of 
America, which it believes to be credit worthy. The Federal Deposit Insurance Corporation (“FDIC”) 
insures balances up to $250,000. At times, the Company may maintain balances in excess of the 
federally insured limits. The Company also holds money in a money service business that is not insured 
by the FDIC. 
 
Cash and Cash Equivalents 
The Company considers short-term, highly liquid investment with original maturities of three months 
or less at the time of purchase to be cash equivalents. Cash consists of funds held in the Company’s 



 

 
 

checking account and money held in a money service business. As of December 31, 2020 and 2019, the 
Company had $81,578 and $189,703 in cash and cash equivalents, respectively.   
 
Provision for Refunds and Chargebacks 
The provision for refunds and chargebacks is recorded as a reduction of revenue and is estimated based 
on historical experience.  The provision is recorded as an accrued liability at period-end. As of 
December 31, 2020, the Company had an accrued liability of $0. Actual refunds and chargebacks could 
differ from the Company’s estimates.   
 
Intangible Assets 
Intangible assets with a finite life consist of software development and software licenses and are carried 
at cost less accumulated amortization. The Company amortizes the cost of identifiable intangible assets 
on a straight-line basis over the expected period of benefit, which is five years. As of December 31, 
2020 and 2019, the Company had $503,909 and $454,539 in net intangible assets, respectively.  
 
Fixed Assets 
Fixed assets, which includes computer equipment and internally developed software, are stated at cost.  
Property and equipment under capital leases are stated at the present value of minimum lease payments. 
In accordance with Financial Accounting Standards Board (“FASB”) Accounting Standards 
Codification (“ASC”) 350-40, Accounting for Costs of Computer Software Developed or Obtained for 
Internal Use, the Company has capitalized external direct costs of material and services developed or 
obtained for these projects directly associated with these projects. Amortization for each software 
project begins when the computer software is ready for its intended use. 
 
Depreciation and amortization are calculated using the straight-line method over the estimated useful 
lives of the respective assets which the Company estimates the useful lives to be three years for office 
computers and five years internally developed software.  
 
The Company reviews the carrying value of property and equipment for impairment whenever events 
and circumstances indicate that the carrying value of an asset may not be recoverable from the estimated 
future cash flows expected to result from its use and eventual disposition. In cases where undiscounted 
expected future cash flows are less than the carrying value, an impairment loss is recognized equal to 
an amount by which the carrying value exceeds the fair value of assets. The factors considered by 
management in performing this assessment include current operating results, trends and prospects, the 
way the property is used, and the effects of obsolescence, demand, competition, and other economic 
factors. As of December 31, 2020 and 2019, the Company had $9,870 and $13,300 in net fixed assets. 
 
Fair Value Measurements 
Generally accepted accounting principles define fair value as the price that would be received to sell an 
asset or be paid to transfer a liability in an orderly transaction between market participants at the 
measurement date (exit price) and such principles also establish a fair value hierarchy that prioritizes 
the inputs used to measure fair value using the following definitions (from highest to lowest priority): 
 

● Level 1 – Unadjusted quoted prices in active markets that are accessible at the measurement 
date for identical, unrestricted assets or liabilities.  

● Level 2 – Observable inputs other than quoted prices included within Level 1 that are 
observable for the asset or liability, either directly or indirectly, including quoted prices for 
similar assets and liabilities in active markets; quoted prices for identical or similar assets and 
liabilities in markets that are not active; or other inputs that are observable or can be 
corroborated by observable market data by correlation or other means. 

● Level 3 – Prices or valuation techniques requiring inputs that are both significant to the fair 
value measurement and unobservable. 

 
Income Taxes 
Income taxes are provided for the tax effects of transactions reporting in the financial statements and 



 

 
 

consist of taxes currently due plus deferred taxes related primarily to differences between the basis of 
receivables, property and equipment, intangible assets, and accrued expenses for financial and income 
tax reporting. The deferred tax assets and liabilities represent the future tax return consequences of those 
differences, which will either be taxable or deductible when the assets and liabilities are recovered or 
settled. Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, 
it is more likely than not that some portion or all of the deferred tax assets will not be realized. 
 
There is no income tax provision for the Company for the years ending December 31, 2020 and 2019 
as it incurred a taxable loss.  In addition, there is a 100 percent valuation allowance against the net 
operating losses generated by the Company at December 31, 2020 and 2019.  The Company is taxed as 
a “C” Corporation.   
 
The Company evaluates its tax positions that have been taken or are expected to be taken on income tax 
returns to determine if an accrual is necessary for uncertain tax positions. As of December 31, 2020, the 
unrecognized tax benefits accrual was zero. The Company will recognize future accrued interest and 
penalties related to unrecognized tax benefits in income tax expense if incurred.  
 
Revenue Recognition 
Effective January 1, 2019, the Company adopted Accounting Standards Codification 606, Revenue 
from Contracts with Customers ("ASC 606"). Revenue is recognized when performance obligations 
under the terms of the contracts with our customers are satisfied. Prior to the adoption of ASC 606, we 
recognized revenue when persuasive evidence of an arrangement existed, delivery of products had 
occurred, the sales price was fixed or determinable and collectability was reasonably assured. The 
Company will generate revenues by charging transaction fees on some app features. The Company 
recognized $0 and $998 in revenue for the years ending December 31, 2020 and 2019, respectively.   
 
Accounts Receivable  
The Company reserves for uncollectible accounts.  Accounts receivable are written off when they are 
deemed to be uncollectible.  Any allowance for doubtful accounts is estimated based on the Company’s 
historical amounts written off, existing conditions in the industry, and the financial stability of the 
customer. As of December 31, 2020 and 2019, the Company has no accounts receivable. 
 
Advertising 
The Company expenses advertising costs as they are incurred.   
 
Correction of Error in Previously Issued Financial Statements 
In 2020 the Company discovered that the cash balance had been misreported in a previously issued set 
of financial statements. The error has been corrected retrospectively in the accompanying financial 
statements. The difference to the Company’s retained earnings is $3,605, and the Company believes 
this amount to be immaterial.  
 
Stock-Based Compensation 
The Company accounts for its stock-based compensation awards in accordance with ASC 718, 
Compensation-Stock Compensation (“ASC 718”). ASC 718 requires all stock-based payments to 
employees and directors, including grants of restricted stock units and stock option awards, to be 
recognized as an expense in the statements of operations based on their grant date fair values. Expenses 
are recognized in general and administrative in the statements of operation.  
Recent Accounting Pronouncements 
 
In February 2019, FASB issued ASU No. 2016-02, Leases, that requires organizations that lease assets, 
referred to as "lessees", to recognize on the balance sheet the assets and liabilities for the rights and 
obligations created by those leases with lease terms of more than 12 months. ASU 2019-02 will also 
require disclosures to help investors and other financial statement users better understand the amount, 
timing, and uncertainty of cash flows arising from leases and will include qualitative and quantitative 
requirements. The new standard for nonpublic entities will be effective for fiscal years beginning after 



 

 
 

December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021, and 
early application is permitted. We are currently evaluating the effect that the updated standard will have 
on the financial statements and related disclosures. 
 
In August 2018, amendments to existing accounting guidance were issued through Accounting 
Standards Update 2018-15 to clarify the accounting for implementation costs for cloud computing 
arrangements.  The amendments specify that existing guidance for capitalizing implementation costs 
incurred to develop or obtain internal-use software also applies to implementation costs incurred in a 
hosting arrangement that is a service contract. The guidance is effective for fiscal years beginning after 
December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, and 
early application is permitted. We are currently evaluating the effect that the updated standard will have 
on the financial statements and related disclosures. 
  
The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of 
ASUs to date, including those above, that amend the original text of ASC. Management believes that 
those issued to date either (i) provide supplemental guidance, (ii) are technical corrections, (iii) are not 
applicable to us or (iv) are not expected to have a significant impact our financial statements. 
 
 
NOTE 3 – FIXED ASSETS 
 
Fixed assets consist of computers. As of December 31, 2020 and 2019 the Company had $9,870 and 
$13,300 in net fixed assets, respectively. The following table shows the details of the fixed assets.  
 

Fixed Assets 2020 2019 
   Computers $         17,150 $         17,150 
   Less accumulated depreciation (7,280) (3,850) 
Fixed Assets, net $           9,870 $         13,300 

 
 
NOTE 4 – INTANGIBLE ASSETS 
 
Intangible assets consist of software development and software licenses. As of December 31, 2020 and 
2019 the Company had $503,909 and $454,539 in net fixed assets, respectively. The following table 
shows the details of the intangible assets.  
 

Intangible Assets   
   Intangible assets $         11,000 $         11,000 

   Software development costs 733,559 554,889 
 744,559 565,889 
   Less accumulated amortization (240,650) (111,350) 

   
Intangible Assets, net $       503,909 $       454,539 

 
 
NOTE 5 – RELATED PARTY 
 
From time to time the Company takes advances from shareholders. As of December 31, 2020 and 2019, 
the balance of the advances from related parties was $31,590 and $1,589, respectively. Advance totaling 
$30,000 has a 5 percent interest rate and is due September 30, 2021. Remaining advances have no 
interest rate or specified maturity date.  
 
During 2018, shareholders of the Company provided services for the Company and received an 
aggregate of $167,771. In 2019, shareholders of the Company provided services for the Company and 



 

 
 

received an aggregate of $9,000. In March 2019, the Company assigned and licensed intellectual 
property rights to an affiliate owned by the same shareholders. In November 2019, the Company 
purchased intellectual property rights from an affiliate owned by the same shareholders.  
 
 
NOTE 6 – INCOME TAX PROVISION 
 
The Company intends to file its corporate income tax return for the period ended December 31, 2020 
by the due date set by the Internal Revenue Service. The return will remain subject to examination by 
the Internal Revenue Service under the statute of limitations for a period of three years from the date it 
is filed.  
 
Since the passage of the Tax Cuts and Jobs Act of 2017 (“TJCA”), net operating losses can be carried 
forward indefinitely. The Federal net operating loss carryforward as of December 31, 2020 
approximated $1,235,000. Net operating loss carryforwards for state income tax purposes approximate 
those available for Federal income tax purposes.   
 
 
NOTE 7 – DISSOLUTION OF PARENT COMPANY 
 
In the beginning of 2019, the parent holding company was dissolved and a Simple Agreement for Future 
Equity (“SAFE”) that was held within the holding company was transferred to the Company. The 
Company’s $920,000 of investment from the parent company was converted into a SAFE along with 
the issuance of additional SAFEs. The total SAFEs outstanding after the dissolution totals $1,020,000. 
The dissolution was intended as a tax-free distribution to safe holders.   
 
 
NOTE 8 – STOCKHOLDERS’ EQUITY (DEFICIT) 
 
The Company has the following classes of equity outstanding: 
 
Common Stock 
In 2018, the Company had authorized 100 shares of common stock, par value $0.0001. In 2019 with 
the dissolution of the parent company, the Company had authorized 10,000,000 shares of common 
stock, par value $0.0001. As of December 31, 2020 and 2019, the company had 8,612,700 and 
8,559,895 issued and outstanding shares, respectively. As of December 31, 2020, 17,236 shares remain 
unvested and subject to repurchase.  
  
Additional Paid in Capital - SAFEs 
In 2019, the Company has issued SAFEs totaling $1,020,000. The SAFEs are automatically convertible 
into common stock on the completion of an equity financing event of at least $1,000,000 (“Qualified 
Financing”). The conversion price is the lesser of 75% of the price per share of Stock received by the 
Company in a Qualified Financing or the price per share equal to the quotient of a pre-money valuation 
of $16,830,000 divided by the aggregate number of shares of the Company’s common stock outstanding 
immediately prior to the initial closing of a Qualified Financing assuming full conversion or exercise 
of outstanding stock options and Notes. As the conversion and the resulting effect of the discount on 
the price per share is not calculable until a Qualified Financing event occurs, there is currently no 
amount recorded related to the discount.  
 
Also, in 2019, the Company has issued SAFEs totaling $384,999. The SAFEs are automatically 
convertible into common stock on the completion of a Qualified Financing. The conversion price is the 
lesser of 80% of the price per share of Stock received by the Company in a Qualified Financing or the 
price per share equal to the quotient of a pre-money valuation of $19,800,000 divided by the aggregate 
number of shares of the Company’s common stock outstanding immediately prior to the initial closing 
of a Qualified Financing assuming full conversion or exercise of outstanding stock options and Notes. 



 

 
 

As the conversion and the resulting effect of the discount on the price per share is not calculable until a 
Qualified Financing event occurs, there is currently no amount recorded related to the discount.  
 
In 2020, the Company issued SAFEs totaling $345,974. The SAFEs are automatically convertible into 
common stock on the completion of a Qualified Financing. The conversion price is the lesser of 80% 
of the price per share of Stock received by the Company in a Qualified Financing or the price per share 
equal to the quotient of a pre-money valuation of $19,800,000 divided by the aggregate number of 
shares of the Company’s common stock outstanding immediately prior to the initial closing of a 
Qualified Financing assuming full conversion or exercise of outstanding stock options and Notes. As 
the conversion and the resulting effect of the discount on the price per share is not calculable until a 
Qualified Financing event occurs, there is currently no amount recorded related to the discount.  
Included in this amount of total SAFE funding in 2020 is $45,974 issued in exchange for services 
rendered to the Company for product development. 
 
 
NOTE 9 – STOCK-BASED COMPENSATION 
 
Equity Incentive Plan 
The Company has a 2019 equity incentive plan (“The Plan”) which permits the grant or option of shares 
to its employees for up to 950,000 shares of common stock.  The Company believes that such awards 
will help the Company attract, retain and motivate its management and other persons, including officers, 
directors, key employees and certain consultants, will encourage and reward such persons’ contributions 
to the performance of the Company and will align their interests with the interests of the Company’s 
stockholders. 
 
 
NOTE 10 – GOING CONCERN 
 
These financial statements are prepared on a going concern basis. The Company began operation in 
2018 and incurred a loss for the years ending December 31, 2020 and 2019. The Company’s ability to 
continue is dependent upon management’s plan to raise additional funds and achieve profitable 
operations. The financial statements do not include any adjustments that might be necessary if the 
Company is not able to continue as a going concern.   
 
 
NOTE 11 –COMMITMENTS AND CONTINGENCIES 
 
Litigation 
 
The Company is not currently involved with and does not know of any pending or threatening litigation 
against the Company.   
 
COVID-19 Worldwide Pandemic 
 
In January 2020, the World Health Organization has declared the outbreak of a novel coronavirus 
(COVID-19) as a “Public Health Emergency of International Concern,” which continues to spread 
throughout the world and has adversely impacted global commercial activity and contributed to 
significant declines and volatility in financial markets. The coronavirus outbreak and government 
responses are creating disruption in global supply chains and adversely impacting many industries. The 
outbreak could have a continued material adverse impact on economic and market conditions and 
trigger a period of global economic slowdown. The rapid development and fluidity of this situation 
precludes any prediction as to the ultimate material adverse impact of the coronavirus outbreak. 
Nevertheless, the outbreak presents uncertainty and risk with respect to the Company, its performance, 
and its financial results.  
 



 

 
 

 
 
NOTE 12 – SUBSEQUENT EVENTS 
 
Reg CF 2020 Sharedrop SAFEs 
On January 15, 2021, the Company terminated a Regulation Crowdfunding offering through the 
intermediary OpenDeal Portal LLC dba “Republic” (the “Sharedrop Offering”) in the course of which 
the Company offered SAFEs (the “Sharedrop SAFEs”). Whereas the Sharedrop Offering has ended on 
January 20, 2021 and no further subscriptions has been or will be accepted, the Sharedrop Offering has 
not yet been fully closed and the aggregate amount of Sharedrop SAFEs sold in the Sharedrop Offering 
cannot yet be ascertained. The Company estimates that the aggregate amount raised in the Sharedrop 
Offering will not exceed $24,546.  
 
Crowdfunded Offering  
The Company is offering more than $500,000 in SAFEs (the “Crowdfunded Offering”) in 2021.  The 
Crowdfunded Offering is being made through OpenDeal Portal LLC, (the “Intermediary” aka 
“Republic” or “Republic.co”).  The Intermediary will be entitled to receive a 6% commission fee and 
2% of the securities issued in this offering. 
 
Issuance of Restricted Stock  
In January 2021, the Company entered into an advisor agreement that awards 38,000 shares of common 
stock that vest over a period of one year.  
 
Issuance of SAFEs 
In January 2021, the Company issued SAFEs totaling $20,000 and in March 2021 issued another 
$50,000. The SAFEs are automatically convertible into common stock on the completion of a Qualified 
Financing. The conversion price is the lesser of 80% of the price per share of Stock received by the 
Company in a Qualified Financing or the price per share equal to the quotient of a pre-money valuation 
of $19,800,000 divided by the aggregate number of shares of the Company’s common stock outstanding 
immediately prior to the initial closing of a Qualified Financing assuming full conversion or exercise 
of outstanding stock options and Notes. As the conversion and the resulting effect of the discount on 
the price per share is not calculable until a Qualified Financing event occurs, there is currently no 
amount recorded related to the discount. 
 
Issuance of Related Party Advance 
In February 2020, the Company entered into an advance with a related party for $25,000 with an interest 
rate of 5 percent and a maturity date of September 30, 2021.  
 
Management’s Evaluation 
Management has evaluated subsequent events through March 12, 2021 the date the financial statements 
were available to be issued.  Based on this evaluation, no additional material events were identified 
which require adjustment or disclosure in the financial statements. 
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Company
Name

Linen

Logo

Headline Democratizing wealth building with crypto and the ownership economy

Hero
Image

Tags Immigrant Founders, Apps, Fintech, DeFi, Crypto, $1M+ raised, Leading VC-backed

Pitch
text

Summary

Investing app that helps you earn shares in community-owned projects

Democratizes wealth building with the ownership economy

Raised $1.7M from Coinbase, Polychain, HashKey, Youbi, and Wyre

Founders with Wall Street and blockchain experience

Product market fit found, scalable growth, low operating costs

Emerging and growing market projected to reach $3T by 2023


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Custom

Early Bird Special: $19.8M Valuation Cap for Crowd SAFE units sold until 11:59 PM PST on March 8, 2021; $22M Valuation

Cap thereafter 

Problem

Ownership economy is a new way of building engagement
between brands, communities, and customers
Technology giants like Airbnb, Uber, Robinhood, and others owe their success to their users. But the majority of the value they create

is captured by a few early venture capital investors. 

Unlike traditional companies, new community-owned platforms often allocate an unusually high percentage of their shares —

sometimes 30% to 60% — to early users. This is because these companies and platforms recognize the enormous value created by

early users. Would Airbnb or Uber be where they are without the first 10,000 loyal hosts or drivers?

New relationships between brands and customers are optimized for sustainability, ownership, equity, or community engagement —

NOT for value extraction from customers.

Crypto networks highlighted a new economic foundation now being used by the next generation of market driven, user operated

platforms. Credit for this image goes to Jesse Walden from Variant Fund. We edited the original image. Source:

https://variant.fund/the-ownership-economy-crypto-and-consumer-software/

Many of these new use cases are possible today because ownership interest in platforms or networks is issued on blockchains in the

form of “crypto assets” or “tokens.”  

Existing financial infrastructure is not set up to handle this change.
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Solution

Linen: build wealth with the ownership economy
Consumers don't have the time and expertise to find and evaluate opportunities in the ownership economy, including those in

Decentralized Finance. As a result, they do not receive the platform/community tokens they deserve for using products. Linen helps

them discover, claim, hold, and sell such assets to earn passive income.

Self-custody wallets are the cornerstone of any crypto-powered application. Due to the technological barriers related to self-custody

wallets and private key custody, most opportunities in the ownership economy are only available to tech-savvy people.

To combat this, Linen designed and built wallet backup and recovery mechanisms that do not require users to write down passwords

that can't be recovered. This lowers the barriers to enter the ownership economy and the broader crypto economy for tens of millions

of people in a scalable way globally.

Areas of focus for Linen: DeFi and social tokens
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as of January 31, 2021

Decentralized finance, or DeFi

Decentralized finance, or DeFi, minimizes reliance on trusted third parties for financial activities, such as exchanging assets and

earning interest, to enable a fully self-sovereign financial system. It treats Wall Street and the rest of us as equals by allowing everyone

to access the system and earn network equity tokens for using DeFi platforms.  

Social tokens

Social tokens are a new way for creators such as artists, video game streamers, brands, etc. to engage with their communities. Social

tokens can offer a wide variety of community and ownership-oriented experiences, products, and services, such as exclusive content,

early access, direct access to celebrities/influencers, etc. This area is very new, and the design space is limitless.

Product

Full suite of tools for a novice to build wealth with the ownership
economy: App, Wallet, Community
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Specifically designed with the novice user in mind, the app abstracts away the complexities of writing down a recovery seed phrase

(complex password that cannot be recovered if lost) as seen in the first generation of self-custody wallets.

How Linen App works

1. Join the community on Discord to learn about DeFi and the ownership economy. 

2. Deposit stablecoins or other crypto assets, or make bank transfers (U.S. only for now) to your Linen wallet. 

3. Access DeFi liquidity pools such as Compound to earn yield and network equity ownership tokens within the app. 

4. Your assets are stored in a smart-contract wallet on the blockchain, and only you have access to them. Control your wallet from

the mobile app. Access to the broader DeFi ecosystem is coming via wallet linking.

5. Sell assets in the app or withdraw to your external wallet.

Learn and hang out in the community chat



3/17/2021 Republic — where anyone can invest in startups

https://republic.co/linen/exhibit 6/16

Traction

Over 1,300 deposits to DeFi pools made during beta testing!

Linen App is currently in beta release on iOS, and waiting list-only for Android. We are now on the second iteration of our wallet with:

App downloads over 15,000
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Beta testing on iOS with over 600 users who made deposits to Compound liquidity pools.

Over 800 ambassador applications received, as community members express desire to be more involved. 

Once users deposit crypto assets to earn yield in DeFi or to store, they keep the assets there and rarely withdraw.

Customers

Linen appeals to users who are new to Decentralized Finance
(DeFi), social tokens, and crypto in general due to its simplicity,
community feel, and superior user support.
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Business Model

Highly scalable transaction-based revenue. Low operating
overhead due to a self-custody system design.
User self-custody of assets allows us to grow in a scalable manner as a software company and not as a capital-intensive financial

institution. Taking into account the global nature of DeFi and communities utilizing governance and social tokens, Linen has the

potential to achieve $90 million in revenue by year 5. 
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Expected path:

9 million users in year 5. For context, leading fintech companies Robinhood and Revolut have way more users and are operating

primarily in a single regulatory jurisdiction. Our self-custody wallet design is more scalable than the custodial business model

used by financial institutions. 

$1,000 average balance per user.

Asset swap fees: 0.5%.

Affiliate fees from DeFi pools earning yield (% TBD).

Premium subscription features $5-$10 per month.

Market

Rapidly growing market 
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We have exposure to the following markets:

Broad crypto assets. The market size of crypto assets is projected to grow to $3 trillion by 2025. We think this is a very

conservative estimate because this number is already $950 billion as of January 2021.

DeFi. Asset value locked in DeFi smart contracts today is already $25 billion. It grew rapidly from $920 million within 12 months.

Source: DeFi Pulse as of January 28, 2021.

Why now?

Self-custody is expected to be the primary method of storing long-tail crypto assets such as governance tokens, social tokens, digital

art objects, etc. Self-custody of a private key is also required to access decentralized applications

Over 100M app downloads of self-custody wallets with seed phrases (mostly used by the tech-savvy) in App Store and on Google

Play = market validation

Emergence of DeFi yield appeals to non-speculators and draws new crowd to crypto and DeFi

Community engagement models powered by tokens provide great user acquisition tools and path to monetization for influencers,

video game streamers, and others

Emergence of the ownership economy = better user engagement + skin in the game when customers can have a say in how

platforms and services are run

Competition

Our wallet design allows us to onboard millions at scale and
with low cost
There are two types of players:

Hosted wallets where users do not have access to their private keys, cannot participate in DeFi, and cannot acquire the long tail

of assets or access third-party decentralized applications (Dapps).

Self-custody platforms (wallets) optimized for a tech-savvy audience. 
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By far, the biggest wallets today are custodial wallets and services such as Coinbase Consumer and BlockFi. The primary use case for

custodial wallets is to buy and sell a limited number of crypto assets in U.S. dollars. These players are beneficial to DeFi and the

broader ownership economy as they provide a cost-effective way to acquire stablecoins and Ether with U.S. dollars. Subsequently,

these stablecoins are transferred to self-custody wallets and used in DeFi. 

There are also self-custody wallets that use a seed phrase (special password) for backup and recovery; but such wallets are harder to

use for the average person because the passwords cannot be recovered if lost or forgotten. These wallets are usually used by early

adopters and the tech-savvy. Notable players are MetaMask, TrustWallet, BRD, and Blockchain. Linen uses a different wallet design

and technology that makes it very user-friendly and lowers barriers to enter DeFi and other crypto services. 

Vision

Anyone should have the ability to own platforms they use and
build wealth using frontier technologies
We envision the future of platforms where users are owners of services that they consume/add value to. Our goal is to empower our

community with knowledge and provide tools to participate in the ownership economy.
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Investors

$1.7 million in seed financing from Coinbase, Polychain Capital,
HashKey Capital, Youbi, and angel investors
We are giving our users and community members the opportunity to invest alongside leading investors. 

Our long-term vision is to be owned by the users and community members of Linen. In our previous Republic campaign, we

distributed financial interest in our company to early users of the Linen App who helped us test the app and provided feedback.

Founders

Experienced founders with unique Wall Street and blockchain
experience
Vitaly and Alex became fascinated with crypto networks and incentive mechanisms in 2015 and haven’t left the rabbit hole since, even

through up and down cycles. 
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🤖  Vitaly Bahachuk – ex-tech investment banker turned entrepreneur.

Writings:

The Future of Crypto-Powered Finance and How We Get There

Decentralized Finance (DeFi) in Layman’s Terms 

�  Alex Bazhanau – distributed systems engineer with a background in advertising tech

Writings:

Crypto Assets Self-Custody: Linen Wallet Primer

Vitaly and Alex became fascinated with crypto networks and incentive mechanisms in 2015 and haven’t left the rabbit hole since, even

through up and down cycles.

Team

Vitaly

Bahachuk

CEO, co-

founder

Previously consumer loans affiliate marketing; Technology

Investment Banking analyst @KeyBanc Capital Markets;

Private placements associate at Kaufman and Company;

Founded a Supply Chain Management software company; BS

in Finance from CU Boulder

Alex

Bazhanau

CTO, co-

founder

Previously high load systems engineer at Adform; IBM

Research (Hyperledger Project); Lead Ethereum engineer @

Monetha; Member of the board of technical experts of the

Distributed Ledger Association of Belarus; BS in Math and

Computer Science from BSU

Max Okala-

Kulak

Product

Design &

User

Research

Designed corporate-wellness reporting service for Fitbit (IPO

exit); maps.me travel/navigation app (exit by acquisition), also

“Best application of 2014” by Google; Designed MVP for

somuchmore.de (exit by acquisition)
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Max

Machkasau

Strategic

Marketing

Consulting

Global business development and partnerships at Google.

Previously: ran European operations and built partnerships for

Kiva.org in San Francisco; Tech M&A consulting at KPMG

Silicon Valley

Renat

Khasanshyn

DeFi Ninja,

Advisor

Linda W. Finance

Anna M. App Store

Optimisation

Dima S. DevOps

Bogdan P. Software

Engineer

Volha S. IT Security

Expert

Hanna S. Quality

Assurance
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Perks

$200 Republic participant recognition badge in the community Discord chat Recognition as an early

investor in the Linen App and on the Linen website (with your consent)

$500 Linen swag bag Early access to new features Recognition as an early investor in Linen App and

on the Linen website (with your consent)

$1,000 Exclusive "Linen investor" T-shirt Early access to new features Recognition as an early investor in

Linen App and on the Linen website (with your consent)

$2,500 Crypto art collectible (NFT): We will mint a limited-edition token on the blockchain and send it to

your wallet Exclusive "Linen investor" T-shirt Early access to new features Recognition as an early

investor in Linen App and on the Linen website (with your consent)

$10,000 Invite to the team chat: Follow Linen progress in real time, learn about DeFi opportunities as they

are identified Crypto art collectible (NFT): We will mint a limited-edition token on the blockchain

and send it to your wallet Exclusive "Linen investor" T-shirt Early access to new features Honorary

mention on as an early investor (with your consent)

$25,000 One-on-one 90-minute video meeting with founders: Learn more about DeFi, social tokens, etc.

Invite to the team chat: Follow Linen progress in real time, learn about DeFi opportunities as they

are identified Crypto art collectible (NFT): We will mint a limited-edition token on the blockchain

and send it to your wallet Exclusive "Linen investor" T-shirt Early access to new features Honorary

mention on as an early investor (with your consent)

$100,000 Private banquet with founders (after COVID-19) One-on-one 90-minute video meeting with

founders: Learn more about DeFi, social tokens, etc. Invite to the team chat: Follow Linen

progress in real time, learn about DeFi opportunities as they are identified Crypto art collectible

(NFT): We will mint a limited-edition token on the blockchain and send it to your wallet Exclusive

"Linen investor" T-shirt Early access to new features Honorary mention on as an early investor

(with your consent)

FAQ

How do I earn a
return?

We are using Republic's Crowd SAFE security. Learn how this translates into a return on

investment here.
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EXHIBIT C 

Subscription Agreement for Beneficial Interest in Omnibus Crowd SAFE Representing Economic 

Interest in Crowd SAFE  
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  



 
THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES 

ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND NEITHER IT NOR ANY 

SECURITIES ISSUABLE PURSUANT HERETO HAVE BEEN REGISTERED UNDER THE 

SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE.  THESE SECURITIES MAY NOT 

BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT 

AS PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE SECURITIES 

ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EFFECTIVE 

REGISTRATION STATEMENT OR EXEMPTION THEREFROM.   

 

IF THE SUBSCRIBER LIVES OUTSIDE THE UNITED STATES, IT IS THE SUBSCRIBER’S 

RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR 

JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY SUBSCRIPTION 

AND PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED GOVERNMENTAL 

OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER 

FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY THE PURCHASE OF THE 

SECURITIES BY ANY SUBSCRIBER, WHETHER FOREIGN OR DOMESTIC. 

   

Linen Mobile, Inc. 

 

Subscription Agreement for 

Beneficial Interest in Omnibus Crowd SAFE 

Representing Economic Interest in  

Crowd SAFE 

(Crowdfunding Simple Agreement for Future Equity) 

 

Series 2021 

 

This Subscription Agreement (this “Agreement”) is entered into by and between the undersigned 

(the “Subscriber”) and Linen Mobile, Inc., a Delaware corporation (the “Company”), effective as of [Date 

of Subscription Agreement]. Capitalized terms used but not defined herein shall have the respective 

meanings ascribed thereto in the Form of Omnibus Crowd SAFE attached hereto as Exhibit A (the 

“Omnibus Crowd SAFE”).  In consideration of the mutual covenants set forth in this Agreement and for 

other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 

Subscriber and the Company hereby agree as follows. 

 

1. Subscription.  Subject to the terms and conditions of this Agreement, the Subscriber hereby 

subscribes $[________] (the “Subscription Amount”) for the right to an indirect economic interest 

in the Company’s Crowd SAFEs and, for the avoidance of doubt, the underlying securities, cash or 

other consideration into which the Crowd SAFEs convert, (the “Subscription”), to be represented 

by a pro rata beneficial interest (based on the Subscription Amount) in an Omnibus Crowd SAFE 

issued by the Company to the trustee and custodian designated in the Omnibus Crowd SAFE, Prime 

Trust, LLC (“Trustee and Custodian”), with Trustee and Custodian as legal record owner of the 

Crowd SAFE and, for the avoidance of doubt, the underlying securities, cash or other consideration 

into which the Crowd SAFEs convert, (the “Beneficial Interest”, as defined and calculated in the 

Omnibus Crowd SAFE). 

 

2. General Terms and Conditions.  

 

(a) Acceptance and Conditions. The Company reserves the right, in its sole and absolute discretion, 

to accept or reject the Subscription in whole or in part. The valid execution of this Agreement 
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shall be conditioned upon the following terms being met: (i) Subscriber’s completion of the 

investment commitment process on the Intermediary hosting the Company’s offering; (ii) 

Subscriber’s delivery of the Subscription Amount to an escrow account held for the benefit of 

the Company’s offering, in the manner and method provided in the Company’s offering 

disclosures; (iii) Subscriber’s execution of the Omnibus Crowd SAFE; (iv) Subscriber’s 

execution of a separate custody account agreement by the Subscriber directly with the Trustee 

and Custodian in the form Omnibus Crowd SAFE attached hereto as Exhibit B; and (v) the 

Company counter-signing this Agreement and the Omnibus Crowd SAFE.  

 

(b) Nature of Interest in Omnibus Crowd SAFE. The Company has entered into, or expects to enter 

into, separate subscription agreements substantially similar in all material respects to this 

Agreement with other subscribers, and such subscribers shall also hold pro rata beneficial 

interests (based on their respective subscription amounts) in the Omnibus Crowd SAFE. 

Nothing in this Agreement shall be construed to provide the Subscriber, or any other 

subscribers, as a holder of a Beneficial Interest, (i) with any voting, information or inspection, 

or dividend rights not explicitly provided by the Omnibus Crowd SAFE (or the Subscriber’s 

Beneficial Interest therein), and such rights shall be limited exclusively to those provided for 

in the Omnibus Crowd SAFE, or (ii) any right to be deemed the legal record owner of the  

Crowd SAFE for any purpose, nor will anything in this Agreement be construed to confer on 

the Subscriber any of the rights of a stockholder of the Company or any right to vote for the 

election of directors or upon any matter submitted to stockholders at any meeting thereof, or to 

give or withhold consent to any corporate action or to receive notice of meetings, or to receive 

subscription rights or otherwise unless provided explicitly herein or in the Crowd SAFE.  

 

3. Subscriber Representations. By executing this Agreement and the Omnibus Crowd SAFE, the 

Subscriber hereby represents and warrants to the Company and to the Trustee and Custodian as 

follows: 

 

(a) The Subscriber has full legal capacity, power and authority to execute and deliver this 

Agreement and the Omnibus Crowd SAFE to perform its obligations hereunder and thereunder.  

Each of this Agreement and the Omnibus Crowd SAFE constitutes a legal, valid and binding 

obligation of the Subscriber, enforceable in accordance with its terms, except as limited by 

bankruptcy, insolvency or other laws of general application relating to or affecting the 

enforcement of creditors’ rights generally and general principles of equity.  

 

(b) The Subscriber has been advised that the Omnibus Crowd SAFE (and the Subscriber’s 

Beneficial Interest therein) and the underlying securities have not been registered under the 

Securities Act or any state securities laws and are offered and sold hereby pursuant to Section 

4(a)(6) of the Securities Act (“Regulation CF”).  The Subscriber understands that neither the 

Omnibus Crowd SAFE (nor the Subscriber’s Beneficial Interest therein) nor the underlying 

Beneficial Interest therein may be resold or otherwise transferred unless they are registered or 

exempt from registration under the Securities Act and applicable state securities laws or 

pursuant to Rule 501 of Regulation CF, in which case certain state transfer restrictions may 

apply. Subscriber further understands and agrees that its Beneficial Interest and the securities 

to be acquired by the Subscriber thereunder shall be subject to further the terms and conditions 

set forth in the Omnibus Crowd SAFE, including without limitation the transfer restrictions set 

forth in Section 5 of the Omnibus Crowd SAFE. 

 

(c) The Subscriber is purchasing its Beneficial Interest in the securities represented thereby for its 

own account for investment, not as a nominee or agent, and not with a view to, or for resale in 
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connection with, the distribution thereof, and the Subscriber has no present intention of selling, 

granting any participation in, or otherwise distributing the same. The Subscriber understands 

that the Omnibus Crowd SAFE (and the Subscriber’s Beneficial Interest therein) and the 

underlying securities have not been, and will not be, registered under the Securities Act or any 

state securities laws, by reason of specific exemptions under the provisions thereof which 

depend upon, among other things, the bona fide nature of the investment intent and the accuracy 

of the Subscriber’s representations as expressed herein. 

 

(d) The Subscriber has, and at all times under this Agreement will maintain, a custody account in 

good standing with the Trustee and Custodian pursuant to a valid and binding custody account 

agreement. 

 

(e) The Subscriber acknowledges, and is making the Subscription and purchasing its Beneficial 

Interest in compliance with, the investment limitations set forth in Rule 100(a)(2) of Regulation 

CF. 

 

(f) The Subscriber acknowledges that (i) the Subscriber has received all the information the 

Subscriber has requested from the Company and (ii) such information is necessary or 

appropriate for deciding whether to make the Subscription and acquire its Beneficial Interest 

and the underlying securities.  

 

(g) The Subscriber has had an opportunity to (i) ask questions and receive answers from the 

Company regarding the terms and conditions of the Omnibus Crowd SAFE (and the 

Subscriber’s Beneficial Interest) and the underlying securities, and (ii) to obtain any additional 

information necessary to verify the accuracy of the information given to the Subscriber.  In 

deciding to make the Subscription and purchase its Beneficial Interest, the Subscriber is not 

relying on the advice or recommendations of the Company, the Intermediary or any other third-

party, and the Subscriber has made its own independent decision that an investment in the 

Omnibus Crowd SAFE and the underlying securities is suitable and appropriate for the 

Subscriber.  The Subscriber understands that no federal, state or other agency has passed upon 

the merits or risks of an investment in the Omnibus Crowd SAFE and the underlying securities 

or made any finding or determination concerning the fairness or advisability of such 

investment. 

 

(h) The Subscriber understands and acknowledges that as the holder of a Beneficial Interest, the 

Subscriber shall have no voting, information or inspection rights with respect to the Company, 

aside from any disclosure requirements the Company is required to make under relevant 

securities regulations, or as provided in the Omnibus Crowd SAFE. 

 

(i) The Subscriber understands and acknowledges that the Company has entered into, or expects 

to enter into, separate subscription agreements substantially similar in all material respects to 

this Agreement with other subscribers, and that such subscribers shall also hold pro rata 

Beneficial Interests (based on their respective subscription amounts) in the Omnibus Crowd 

SAFE. 

 

(j) The Subscriber understands that no public market now exists for any of the securities issued 

by the Company, and that the Company has made no assurances that a public market will 

ever exist for the Omnibus Crowd SAFE, the underlying securities or any other class of the 

Company’s securities. 

 



 

- 4 - 

(k) Subscriber is not (i) a citizen or resident of a geographic area in which the purchase or holding 

of the Omnibus Crowd SAFE and the underlying securities is prohibited by applicable law, 

decree, regulation, treaty, or administrative act, (ii) a citizen or resident of, or located in, a 

geographic area that is subject to U.S. or other applicable sanctions or embargoes, or (iii) an 

individual, or an individual employed by or associated with an entity, identified on the U.S. 

Department of Commerce’s Denied Persons or Entity List, the U.S. Department of Treasury’s 

Specially Designated Nationals List, the U.S. Department of State’s Debarred Parties List or 

other applicable sanctions lists. Subscriber hereby represents and agrees that if Subscriber’s 

country of residence or other circumstances change such that the above representations are no 

longer accurate, Subscriber will immediately notify Company. Subscriber further represents 

and warrants that it will not knowingly sell or otherwise transfer any interest in the Omnibus 

Crowd SAFE or the underlying securities to a party subject to U.S. or other applicable 

sanctions. 

 

(l) The Subscriber further acknowledges that it has read, understood, and had ample opportunity 

to ask Company questions about its business plans, “Risk Factors,” and all other information 

presented in the Company’s Form C and the offering documentation filed with the SEC.  

 

(m) The Subscriber understands the substantial likelihood that the Subscriber will suffer a TOTAL 

LOSS of all capital invested, and that Subscriber is prepared to bear the risk of such total loss. 

 

(n) The Subscriber understands and agrees that its Beneficial Interest does not entitle the 

Subscriber, as a holder of such interest, to vote, execute consents, or to otherwise represent the 

interests thereunder. The Subscriber acknowledges and agrees that the Trustee and Custodian 

shall vote, execute consents, and otherwise make elections pursuant to the terms of the 

Omnibus Crowd SAFE. 

 

(o) The Subscriber understands and agrees that, except as otherwise agreed by the Company in its 

sole discretion, the Subscriber will not be entitled to exchange its Beneficial Interest for a 

Crowd SAFE in registered form or other form of security instrument not otherwise 

contemplated by this Agreement. 

 

(p) If the Subscriber is not a United States person (as defined by Section 7701(a)(30) of the Internal 

Revenue Code of 1986, as amended), the Subscriber hereby represents that it has satisfied itself 

as to the full observance of the laws of its jurisdiction in connection with any invitation, 

subscription and payment for, and continued ownership of, its Beneficial Interest and the 

underlying securities will not violate any applicable securities or other laws of the Subscriber’s 

jurisdiction, including (i) the legal requirements within its jurisdiction for the Subscription and 

the purchase of its Beneficial Interest; (ii) any foreign exchange restrictions applicable to such 

Subscription and purchase; (iii) any governmental or other consents that may need to be 

obtained; and (iv) the income tax and other tax consequences, if any, that may be relevant to 

the purchase, holding, conversion, redemption, sale, or transfer of its Beneficial Interest and 

the underlying securities. The Subscriber acknowledges that the Company has taken no action 

in foreign jurisdictions with respect to the Omnibus Crowd SAFE (and the Subscriber’s 

Beneficial Interest therein) and the underlying securities. 

 

(q) If the Subscriber is an entity: (i) such entity is duly formed, validly existing and in good 

standing under the laws of the state of its formation, and has the power and authority to enter 

into this Agreement; (ii) the execution, delivery and performance by the Subscriber of the 

Agreement is within the power of the Subscriber and has been duly authorized by all necessary 
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actions on the part of the Subscriber; (iii) to the knowledge of the Subscriber, it is not in 

violation of its current organizational documents, any material statute, rule or regulation 

applicable to the Subscriber; and (iv) the performance the Agreement does not and will not 

violate any material judgment, statute, rule or regulation applicable to the Subscriber; result in 

the acceleration of any material indenture or contract to which the Subscriber is a party or by 

which it is bound, or otherwise result in the creation or imposition of any lien upon the 

Subscription Amount. 

 

4. Dispute Resolution; Arbitration. 

 

(a) THE SUBSCRIBER AND THE COMPANY (I) WAIVE THE SUBSCRIBER’S AND THE 

COMPANY’S RESPECTIVE RIGHTS TO HAVE ANY AND ALL DISPUTES, 

CONTROVERSIES OR CLAIMS ARISING OUT OF, RELATING TO OR IN 

CONNECTION WITH THIS AGREEMENT RESOLVED IN A COURT, AND (II) WAIVE 

THE SUBSCRIBER’S AND THE COMPANY’S RESPECTIVE RIGHTS TO A JURY 

TRIAL. Instead, any dispute, controversy or claim arising out of, relating to or in connection 

with this Agreement, including the breach or validity thereof, shall be determined by final and 

binding arbitration administered by the American Arbitration Association (the “AAA”) under 

its Commercial Rules.  The award rendered by the arbitrator shall be final, non-appealable and 

binding on the parties and may be entered and enforced in any court having jurisdiction.  There 

shall be one arbitrator agreed to by the parties within twenty (20) days of receipt by respondent 

of the request for arbitration or, in default thereof, appointed by the AAA in accordance with 

its Commercial Rules.  The place of arbitration shall be San Francisco, California.  Except as 

may be required by law or to protect a legal right, neither a party nor the arbitrator may disclose 

the existence, content or results of any arbitration without the prior written consent of the other 

parties. 

 

(b) No Class Arbitrations, Class Actions or Representative Actions. Any dispute, controversy or 

claim arising out of, relating to or in connection with this Agreement is personal to the 

Subscriber and the Company and will be resolved solely through individual arbitration and will 

not be brought as a class arbitration, class action or any other type of representative proceeding. 

There will be no class arbitration or arbitration in which the Subscriber attempts to resolve a 

dispute, controversy or claim as a representative of another subscriber or group of subscribers. 

Further, a dispute, controversy or claim cannot be brought as a class or other type of 

representative action, whether within or outside of arbitration, or on behalf of any other 

subscriber or group of subscribers. 

 

5. Miscellaneous. 

 

(a) Any provision of this Agreement may be amended, waived or modified only upon the written 

consent of the Company and the Subscriber. 

 

(b) Any notice required or permitted by this Agreement will be deemed sufficient when delivered 

personally or by overnight courier or sent by email to the relevant address listed on the signature 

page or otherwise provided, or 48 hours after being deposited in the U.S. mail as certified or 

registered mail with postage prepaid, addressed to the party to be notified at such party’s 

address listed on the signature page, as subsequently modified by written notice. 

 

(c) Neither this Agreement nor the rights contained herein may be assigned, by operation of law 

or otherwise, by either party without the prior written consent of the other; provided, however, 
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that this Agreement and/or the rights contained herein may be assigned without the Company’s 

consent by the Subscriber to (i) to a member of the family of the Subscriber or the equivalent, 

to a trust controlled by the Subscriber, to a trust created for the benefit of a member of the 

family of the Subscriber or the equivalent, or in connection with the death or divorce of the 

Subscriber or other similar circumstance, (ii) any other entity who directly or indirectly, 

controls, is controlled by or is under common control with the Subscriber, including, without 

limitation, any general partner, managing member, officer or director of the Subscriber, or any 

venture capital fund now or hereafter existing which is controlled by one or more general 

partners or managing members of, or shares the same management company with, the 

Subscriber and that any such assignment shall require such transferee to assume the rights and 

obligations of the Subscriber’s custody account agreement with the Trustee and Custodian in 

accordance with the assignment provision thereof, or otherwise execute a custody account 

agreement with the designated Trustee and Custodian ; and provided, further, that the Company 

may assign this Agreement in whole, without the consent of the Subscriber, in connection with 

a reincorporation to change the Company’s domicile. 

 

(d) In the event any one or more of the terms or provisions of this Agreement is for any reason 

held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event 

that any one or more of the terms or provisions of this Agreement operate or would 

prospectively operate to invalidate this Agreement, then such term(s) or provision(s) only will 

be deemed null and void and will not affect any other term or provision of this Agreement and 

the remaining terms and provisions of this Agreement will remain operative and in full force 

and effect and will not be affected, prejudiced, or disturbed thereby. 

 

(e) This Agreement does not create any form of partnership, joint venture or any other similar 

relationship between the Subscriber and the Company. 

 

(f) All rights and obligations hereunder will be governed by the laws of the State of Delaware, 

without regard to the conflicts of law provisions of such jurisdiction. 

 

(g) This Agreement and the Omnibus Crowd SAFE constitute the entire agreement between the 

Subscriber and the Company relating to the Omnibus Crowd SAFE (and the Subscriber’s 

Beneficial Interest therein) and the underlying securities; provided further, that Subscriber 

agrees to be bound by the terms of the Omnibus Crowd SAFE applicable to Holders. 

 

(Signature page follows)   
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  IN WITNESS WHEREOF, the undersigned have caused this Subscription Agreement to be duly 

executed and delivered. 

 

 

SUBSCRIBER: 

 
  

Print Name 

  

  

  

Signature 

 

  

Print Name of Additional Signatory 

  

  

   

Additional Signature 

(If joint tenants or tenants in common) 

 

Address: 

Email: 

 

 

Accepted and Agreed: 

 

COMPANY: 

 

Linen Mobile, Inc. 

 

 

TRUSTEE AND CUSTODIAN: 

 

PRIME TRUST, LLC,  

 

 

By:                           By: 

Name: Vitaly Bahachuk  Name: 

Title: Director, President,  

Chief Executive Officer 

 Title: 

    

Date:    Date: 

Address: 44 Tehama St.  

San Francisco, CA 94105 

Email: republic@linen.app  

 Address: 

Email: 
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EXHIBIT A 

FORM OF OMNIBUS CROWD SAFE  

 

THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES 

ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND NEITHER IT NOR ANY 

SECURITIES ISSUABLE PURSUANT HERETO HAVE BEEN REGISTERED UNDER THE 

SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE.  THESE SECURITIES MAY NOT 

BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT 

AS PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE SECURITIES 

ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EFFECTIVE 

REGISTRATION STATEMENT OR EXEMPTION THEREFROM.   

 

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR’S 

RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR 

JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY PURCHASE OF 

THE SECURITIES, INCLUDING OBTAINING REQUIRED GOVERNMENTAL OR OTHER 

CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER FORMALITIES. THE 

COMPANY RESERVES THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES BY ANY 

FOREIGN PURCHASER. 

 

Linen Mobile, Inc. 

 

Omnibus Crowd SAFE 

(Crowdfunding Simple Agreement for Future Equity) 

 

Series 2021 

 

THIS CERTIFIES THAT in exchange for the payment by the subscribers for beneficial interests 

herein (the “Subscribers”) of an aggregate subscription amount of $[________] (the “SAFE Amount”), 

Linen Mobile, Inc., a Delaware corporation  (the “Company”), hereby issues to Prime Trust, LLC, as 

custodian and trustee (“Prime Trust”), the right to certain shares of the Company’s Capital Stock (defined 

below), subject to the terms set forth below.  

 

This Omnibus Crowd SAFE initially shall entitle each Subscriber to a beneficial ownership interest 

herein, including the securities or cash into which this Omnibus Crowd SAFE converts equal to (i) the 

quotient of such Subscriber’s Subscription Amount divided by the SAFE Amount; times (ii) the number of 

shares of Capital Stock (or amount of cash, if applicable) that this Omnibus Crowd SAFE converts into 

pursuant to the provisions herein (the “Beneficial Interest”). The number of shares under this instrument 

shall be subject to adjustment by the Company in the event of any share subdivision, split, dividend, 

reclassification, combination, consolidation or similar transaction affecting the Capital Stock or the 

Company.  

 

The “Valuation Cap” is $22,000,000. ($19,800,000 if the subscription is made on or before  

March 8, 2021, 11:59 PM Pacific Standard Time, “Early Investors”) 

 

See Section 2 for certain additional defined terms. 
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1. Events 

 

(a) Equity Financing.   

 

 (i) If an Equity Financing occurs before this instrument terminates in 

accordance with Sections 1(b)-(d) (“First Equity Financing”), the Company shall notify Prime Trust of 

the closing of the First Equity Financing and of the Company’s discretionary decision to either (1) continue 

the term of this Crowd SAFE without converting the SAFE Amount to Capital Stock; or (2) issue to Prime 

Trust a number of shares of the CF Shadow Series of Capital Stock (whether Preferred Stock or another 

class issued by the Company) sold in the First Equity Financing.  The number of shares of the CF Shadow 

Series of such Capital Stock shall equal the quotient obtained by dividing (x) the SAFE Amount by (y) the 

First Equity Financing Price. 

 

 (ii) If the Company elects to continue the term of this Crowd SAFE past the 

First Equity Financing and another Equity Financing occurs before the termination of this Crowd SAFE in 

accordance with Sections 1(b)-(d) (each, a “Subsequent Equity Financing”), the Company shall promptly 

notify Prime Trust of the closing of the Subsequent Equity Financing and of the Company’s discretionary 

decision to either (1) continue the term of this Crowd SAFE without converting the SAFE Amount to 

Capital Stock; or (2) issue to Prime Trust a number of shares of the CF Shadow Series of the Capital Stock 

(whether Preferred Stock or another class issued by the Company) sold in the Subsequent Equity Financing.  

The number of shares of the CF Shadow Series of such Capital Stock shall equal to the quotient obtained 

by dividing (x) the SAFE Amount by (y) the First Equity Financing Price.  

 

(b) Liquidity Event. 

 

 (i) If there is a Liquidity Event before the termination of this instrument and before 

any Equity Financing, Prime Trust will, at its option, either (i) receive a cash payment equal to the SAFE 

Amount (subject to the following paragraph) or (ii) automatically receive from the Company a number of 

shares of Common Stock equal to the SAFE Amount divided by the Liquidity Price, if Prime Trust fails to 

select the cash option.  In connection with this Section 1(b)(i), the SAFE Amount will be due and payable 

by the Company to Prime Trust immediately prior to, or concurrent with, the consummation of the Liquidity 

Event.  If there are not enough funds to pay Prime Trust (on behalf of the Subscribers collectively, the 

“Cash-Out Investors”) in full, then all of the Company’s available funds will be distributed with equal 

priority and pro rata among the Cash-Out Investors in proportion to their Beneficial Interests. 

 

 (ii) If there is a Liquidity Event after one or more Equity Financings have 

occurred but before the termination of this instrument, Prime Trust will, at its option, either (i) receive a 

cash payment equal to the SAFE Amount (as described in the foregoing paragraph) or (ii) automatically 

receive from the Company a number of shares of the most recent issued Capital Stock (whether Preferred 

Stock or another class issued by the Company) equal to the SAFE Amount divided by the First Equity 

Financing Price, if Prime Trust fails to select the cash option. Shares of Capital Stock granted in connection 

therewith shall have the same liquidation rights and preferences as the shares of Capital Stock issued in 

connection with the Company’s most recent Equity Financing. 

 

If the Company’s board of directors determines in good faith that delivery of Capital Stock to Prime 

Trust pursuant to Section 1(b)(i)(2) or Section 1(b)(ii)(2) would violate applicable law, rule or regulation, 

then the Company shall deliver to Prime Trust in lieu thereof, a cash payment equal to the fair market value 

of such Capital Stock, as determined in good faith by the Company’s board of directors. 
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(c) Dissolution Event.  If there is a Dissolution Event before this instrument terminates in 

accordance with Sections 1(a) or 1(b), subject to the preferences applicable to any series of Preferred Stock, 

the Company will distribute its entire assets legally available for distribution with equal priority among (i) 

Prime Trust (on an as converted basis based on a valuation of Common Stock as determined in good faith 

by the Company’s board of directors at the time of Dissolution Event), (ii) all other holders of instruments 

sharing in the assets of the Company at the same priority as holders of Common Stock upon a Dissolution 

Event and (iii) and all holders of Common Stock.    

 

(d) Termination.  This instrument will terminate (without relieving the Company or Prime 

Trust of any obligations arising from a prior breach of or non-compliance with this instrument) upon the 

earlier to occur: (i) the issuance of shares, whether in Capital Stock or in the CF Shadow Series to Prime 

Trust pursuant to Section 1(a) or Section 1(b); or (ii) the payment, or setting aside for payment, of amounts 

due to Prime Trust pursuant to Sections 1(b) or 1(c). 

 

2. Definitions 

 

“Capital Stock” means the capital stock of the Company, including, without limitation, Common 

Stock and Preferred Stock. 

 

“CF Shadow Series” shall mean a series of Capital Stock that is identical in all respects to the 

shares of Capital Stock (whether Preferred Stock or another class issued by the Company) issued in the 

relevant Equity Financing (e.g., if the Company sells Series A Preferred Stock in an Equity Financing, the 

Shadow Series would be Series A-CF Preferred Stock), except that:   

 

(i) CF Shadow Series shareholders (including Holders of Beneficial Interests) shall 

have no voting rights and shall not be entitled to vote on any matter that is submitted to a 

vote or for the consent of the stockholders of the Company;  

 

 (ii) Upon receipt of notice of any meeting at which the CF Shadow Series shareholders 

are entitled to vote, Prime Trust shall, as soon as reasonably practicable thereafter, mail or 

provide electronically to the Holders of Beneficial Interests a notice, which shall be 

provided by the Company and which shall contain such information as is contained in such 

notice of meeting. Holder acknowledges that notwithstanding its receipt of such materials, 

all voting rights with respect to the shares of CF Shadow Series shares shall be exercised 

by Prime Trust, and that Prime Trust intends to exercise such voting rights by voting the 

shares held by it in accordance with the vote of the majority of the shares (whether 

Preferred Stock or another class issued by the Company) the CF Shadow Series shares 

correspond to held by persons other than Prime Trust that are voted on any matter, and 

Prime Trust will not exercise any discretion in voting any the shares of CF Shadow Series 

shares represented by the Beneficial Interests; and  

 

 (iii) CF Shadow Series shareholders have no information or inspection rights, except 

with respect to such rights deemed not waivable by laws. Prime Trust will not invoke such 

rights. 

 

“Change of Control” means (i) a transaction or series of related transactions in which any “person” 

or “group” (within the meaning of Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as 

amended), becomes the “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 

1934, as amended), directly or indirectly, of more than 50% of the outstanding voting securities of the 

Company having the right to vote for the election of members of the Company’s board of directors, (ii) any 
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reorganization, merger or consolidation of the Company, other than a transaction or series of related 

transactions in which the holders of the voting securities of the Company outstanding immediately prior to 

such transaction or series of related transactions retain, immediately after such transaction or series of 

related transactions, at least a majority of the total voting power represented by the outstanding voting 

securities of the Company or such other surviving or resulting entity or (iii) a sale, lease or other disposition 

of all or substantially all of the assets of the Company.    

 

“Common Stock” means common stock, par value $0.0001 per share, of the Company. 

 

“Dissolution Event” means (i) a voluntary termination of operations, (ii) a general assignment for 

the benefit of the Company’s creditors, (iii) the commencement of a case (whether voluntary or involuntary) 

seeking relief under Title 11 of the United States Code (the “Bankruptcy Code”), or (iv) any other 

liquidation, dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or 

involuntary. 

 

“Equity Financing” shall mean the next sale (or series of related sales) by the Company of its 

Equity Securities to one or more third parties following the date of this instrument from which the Company 

receives gross proceeds of not less than $1,000,000 cash or cash equivalent (excluding the conversion of 

any instruments convertible into or exercisable or exchangeable for Capital Stock, such as SAFEs or 

convertible promissory notes) with the principal purpose of raising capital. 

 

“Equity Securities” shall mean Common Stock or Preferred Stock or any securities convertible 

into, exchangeable for or conferring the right to purchase (with or without additional consideration) 

Common Stock or Preferred Stock, except in each case, (i) any security granted, issued and/or sold by the 

Company to any director, officer, employee, advisor or consultant of the Company in such capacity for the 

primary purpose of soliciting or retaining his, her or its services, (ii) any convertible promissory notes issued 

by the Company, and (iii) any SAFEs issued. 

 

“First Equity Financing Price” shall mean, calculated with respect to whether or not the 

Subscriber is an Early Investor; (x) if the pre-money valuation of the Company immediately prior to the 

First Equity Financing is less than or equal to the Valuation Cap, the lowest price per share of the Equity 

Securities sold in the First Equity Financing or (y) if the pre-money valuation of the Company immediately 

prior to the First Equity Financing is greater than the Valuation Cap, the SAFE Price. 

 

“Fully Diluted Capitalization” shall mean the aggregate number, as of immediately prior to the 

First Equity Financing, of issued and outstanding shares of Capital Stock, assuming full conversion or 

exercise of all convertible and exercisable securities then outstanding, including shares of convertible 

Preferred Stock and all outstanding vested or unvested options or warrants to purchase Capital Stock, but 

excluding (i) the issuance of all shares of Capital Stock reserved and available for future issuance under 

any of the Company’s existing equity incentive plans, (ii) convertible promissory notes issued by the 

Company, (iii) any SAFEs, and (iv) any equity securities that are issuable upon conversion of any 

outstanding convertible promissory notes or SAFEs. 

“Holder” means the holder of a Beneficial Interest in this instrument, whether as a Subscriber or 

as a permitted transferee thereof. 

“Intermediary” means OpenDeal Portal LLC, a registered securities crowdfunding portal 

CRD#283874, or a qualified successor. 
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“IPO” means the closing of the Company’s first firm commitment underwritten initial public 

offering of Common Stock pursuant to an effective registration statement filed under the Securities Act. 

 

“Liquidity Capitalization” means the number, as of immediately prior to the Liquidity Event, of 

shares of the Company’s capital stock (on an as-converted basis) outstanding, assuming exercise or 

conversion of all outstanding vested and unvested options, warrants and other convertible securities, but 

excluding: (i) shares of Common Stock reserved and available for future grant under any equity incentive 

or similar plan; (ii) any SAFEs; and (iii) convertible promissory notes.  

 

“Liquidity Event” means a Change of Control or an IPO.  

 

“Liquidity Price” means the price per share equal to (x) the Valuation Cap (determined with 

respect to whether or not the Subscriber is an Early Investor) divided by (y) the Liquidity Capitalization. 

“Lock-up Period” means the period commencing on the date of the final prospectus relating to the 

Company’s IPO, and ending on the date specified by the Company and the managing underwriter(s). Such 

period shall not exceed one hundred eighty (180) days, or such other period as may be requested by the 

Company or an underwriter to accommodate regulatory restrictions on (i) the publication or other 

distribution of research reports, and (ii) analyst recommendations and opinions. 

 

“Preferred Stock” means the preferred stock of the Company. 

 

“Regulation CF” means Regulation Crowdfunding promulgated under the Securities Act. 

 

“SAFE” means any simple agreement for future equity (or other similar agreement), including a 

Crowd SAFE, which is issued by the Company for bona fide financing purposes and which may convert 

into Capital Stock in accordance with its terms. 

 

“SAFE Price” means the price per share equal to (x) the Valuation Cap (determined with respect 

to whether or not the Subscriber is an Early Investor) divided by (y) the Fully Diluted Capitalization. 

 

3.  Company Representations 

 

(a) The Company is a corporation duly incorporated, validly existing and in good standing 

under the laws of the state of its incorporation, and has the power and authority to own, lease and operate 

its properties and carry on its business as now conducted. 

(b) The execution, delivery and performance by the Company of this instrument is within the 

power of the Company and, other than with respect to the actions to be taken when equity is to be issued to 

Prime Trust, has been duly authorized by all necessary actions on the part of the Company.  This instrument 

constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in 

accordance with its terms, except as limited by bankruptcy, insolvency or other laws of general application 

relating to or affecting the enforcement of creditors’ rights generally and general principles of equity.  To 

the knowledge of the Company, it is not in violation of (i) its current charter or bylaws; (ii) any material 

statute, rule or regulation applicable to the Company; or (iii) any material indenture or contract to which 

the Company is a party or by which it is bound, where, in each case, such violation or default, individually, 

or together with all such violations or defaults, could reasonably be expected to have a material adverse 

effect on the Company. 
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(c) The performance and consummation of the transactions contemplated by this instrument 

do not and will not: (i) violate any material judgment, statute, rule or regulation applicable to the Company; 

(ii) result in the acceleration of any material indenture or contract to which the Company is a party or by 

which it is bound; or (iii) result in the creation or imposition of any lien upon any property, asset or revenue 

of the Company or the suspension, forfeiture, or nonrenewal of any material permit, license or authorization 

applicable to the Company, its business or operations. 

(d) No consents or approvals are required in connection with the performance of this 

instrument, other than: (i) the Company’s corporate approvals; (ii) any qualifications or filings under 

applicable securities laws; and (iii) necessary corporate approvals for the authorization of shares of CF 

Shadow Series issuable pursuant to Section 1. 

(e) The Company shall, prior to the conversion of this instrument, reserve from its authorized 

but unissued shares of Capital Stock for issuance and delivery upon the conversion of this instrument, such 

number of shares of the Capital Stock as necessary to effect the conversion contemplated by this instrument, 

and, from time to time, will take all steps necessary to amend its charter to provide sufficient 

authorized numbers of shares of the Capital Stock issuable upon the conversion of this instrument.  All such 

shares shall be duly authorized, and when issued upon any such conversion, shall be validly issued, fully 

paid and non-assessable, free and clear of all liens, security interests, charges and other encumbrances or 

restrictions on sale and free and clear of all preemptive rights, except encumbrances or restrictions arising 

under federal or state securities laws. 

(f) The Company is (i) not required to file reports pursuant to Section 13 or Section 15(d) of 

the Exchange Act, (ii) not an investment company as defined in Section 3 of the Investment Company Act 

of 1940 (the “Investment Company Act”), and is not excluded from the definition of investment company 

by Section 3(b) or Section 3(c) of the Investment Company Act, (iii) not disqualified from selling securities 

under Rule 503(a) of Regulation CF, (iv) not barred from selling securities under Section 4(a)(6) of the 

Securities Act due to a failure to make timely annual report filings, (vi) not planning to engage in a merger 

or acquisition with an unidentified company or companies, and (vii) organized under, and subject to, the 

laws of a state or territory of the United States or the District of Columbia. 

(g) The Company has, or will shortly after the issuance of this instrument, engage a transfer 

agent registered with the U.S. Securities and Exchange Commission to act as the sole registrar and transfer 

agent for the Company with respect to the Crowd SAFE. 

 

(h) The Company is (i) not required to file reports pursuant to section 13 or section 15(d) of 

the Securities Exchange Act of 1934 (the “Exchange Act”), (ii) not an investment company as defined in 

section 3 of the Investment Company Act of 1940, and is not excluded from the definition of investment 

company by section 3(b) or section 3(c) of such Act, (iii) not disqualified from selling securities under Rule 

503(a) of Regulation CF, (iv) not barred from selling securities under §4(a)(6) due to a failure to make 

timely annual report filings, (vi) not planning to engage in a merger or acquisition with an unidentified 

company or companies, and (vii) organized under, and subject to, the laws of a state or territory of the 

United States or the District of Columbia. 

 

  



 

- 14 - 

4.  Investor Representations 

 

(a) Prime Trust has full legal capacity, power and authority to execute and deliver this 

instrument and to perform its obligations hereunder.  This instrument constitutes a valid and binding 

obligation of Prime Trust, enforceable in accordance with its terms, except as limited by bankruptcy, 

insolvency or other laws of general application relating to or affecting the enforcement of creditors’ rights 

generally and general principles of equity.  

 

5.  Transfer Restrictions.  

 

(a) During the Lock-up Period, neither Prime Trust nor any Holder shall, without the prior 

written consent of the managing underwriter: (A) lend; offer; pledge; sell; contract to sell; sell any option 

or contract to purchase; purchase any option or contract to sell; grant any option, right, or warrant to 

purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any 

securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock 

(whether such shares or any such securities are then owned or are thereafter acquired); or (B) enter into any 

swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences 

of ownership of such securities; whether any such transaction described in clause (A) or (B) above is to be 

settled by delivery of Common Stock or other securities, in cash, or otherwise.  

 

(b) The foregoing provisions of Section 5(a) will: (x) apply only to the IPO and will not apply 

to the sale of any shares to an underwriter pursuant to an underwriting agreement; (y) not apply to the 

transfer of any shares to any trust for the direct or indirect benefit of the applicable party or the immediate 

family of such party, provided that the trustee of the trust agrees to be bound in writing by the restrictions 

set forth herein, and provided further that any such transfer will not involve a disposition for value; and (z) 

be applicable to Prime Trust and the Holders only if all officers and directors of the Company are subject 

to the same restrictions and the Company uses commercially reasonable efforts to obtain a similar 

agreement from all stockholders individually owning more than 5% of the outstanding Common Stock or 

any securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock.  

Notwithstanding anything herein to the contrary, the underwriters in connection with the IPO are intended 

third-party beneficiaries of Section 5(a) and will have the right, power and authority to enforce the 

provisions hereof as though they were a party hereto.  Prime Trust and each Holder shall execute such 

agreements as may be reasonably requested by the underwriters in connection with the IPO that are 

consistent with Section 5(a) or that are necessary to give further effect thereto. 

  

(c) In order to enforce the foregoing covenant, the Company may impose stop transfer 

instructions with respect to the registrable securities of the Company held by Prime Trust and the Holders 

(and the Company shares or securities of every other person subject to the foregoing restriction) until the 

end of the Lock-up Period. A legend reading substantially as follows will be placed on all certificates 

representing all of the registrable securities of the Company held by Prime Trust and the Holders (and the 

shares or securities of the Company held by every other person subject to the restriction contained in Section 

5(a)): 

 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 

LOCK-UP PERIOD BEGINNING ON THE EFFECTIVE DATE OF THE COMPANY’S 

REGISTRATION STATEMENT FILED UNDER THE SECURITIES ACT OF 1933, AS 

AMENDED, AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY 

AND THE ORIGINAL HOLDER OF THESE SECURITIES, A COPY OF WHICH MAY 

BE OBTAINED AT THE COMPANY’S PRINCIPAL OFFICE.  SUCH LOCK-UP 

PERIOD IS BINDING ON TRANSFEREES OF THESE SECURITIES. 



 

- 15 - 

(d) No portion of this instrument (or any Beneficial Interest herein) or the underlying securities 

may be disposed of unless and until the transferee has agreed in writing for the benefit of the Company to 

make representations and warranties substantially similar to those made by the Subscribers and: 

(i) There is then in effect a registration statement under the Securities Act covering 

such proposed disposition and such disposition is made in accordance with such registration statement; or 

(ii) The applicable transferor shall have notified the Company of the proposed 

disposition and shall have furnished the Company with a detailed statement of the circumstances 

surrounding the proposed disposition and, if reasonably requested by the Company, an opinion of counsel 

reasonably satisfactory to the Company that such disposition will not require registration of such shares 

under the Securities Act.   

(e) No disposition of this instrument (or any Beneficial Interest herein) or any underlying 

securities may be made to any of the Company’s competitors, as determined by the Company in good faith. 

 

(f) The Company will place the legend set forth below or a similar legend on any book entry 

or other forms of notation evidencing this Crowd SAFE (or any Beneficial Interest herein) and any 

certificates evidencing the underlying securities, together with any other legends that may be required by 

state or federal securities laws, the Company’s charter or bylaws or otherwise, any other agreement between 

the a Prime Trust or a Holder and the Company or any agreement between Prime Trust or  Holder and any 

third party:  

THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE 

SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND 

NEITHER IT NOR ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE 

BEEN REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS 

OF ANY STATE.  THESE SECURITIES MAY NOT BE OFFERED, SOLD OR 

OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS 

PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE 

SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT 

TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION 

THEREFROM. 

 

6. Miscellaneous 

 

(a) Except as otherwise agreed by the Company in its sole discretion, Holders will not be 

entitled to exchange their Beneficial Interests in this instrument for Crowd SAFEs in certificated form. 

 

(b) Prime Trust agrees to take any and all actions determined in good faith by the Company’s 

board of directors to be advisable to reorganize this instrument and any shares of Capital Stock issued 

pursuant to the terms of this instrument into a special purpose vehicle or other entity designed to aggregate 

the interests of holders of Crowd SAFEs. 

 

(c) Any provision of this instrument may be amended, waived or modified only upon the 

written consent of the Company and the majority of the Holders (calculated based on the Beneficial Interests 

of the Holders). 

 

(d) Any notice required or permitted by this instrument will be deemed sufficient when 

delivered personally or by overnight courier or sent by email to the relevant address listed on the signature 

page, or 48 hours after being deposited in the U.S. mail as certified or registered mail with postage prepaid, 
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addressed to the party to be notified at such party’s address listed on the signature page, as subsequently 

modified by written notice.  

 

(e) Prime Trust is not entitled, as a holder of this instrument, to vote or receive dividends or 

be deemed the holder of Capital Stock for any purpose, nor will anything contained herein be construed to 

confer on Prime Trust, as such, any of the rights of a stockholder of the Company or any right to vote for 

the election of directors or upon any matter submitted to stockholders at any meeting thereof, or to give or 

withhold consent to any corporate action or to receive notice of meetings, or to receive subscription rights 

or otherwise until shares have been issued upon the terms described herein. Prime Trust through this 

Omnibus Crowd SAFE shall be considered legal record holder of the Crowd SAFE, and the underlying 

securities it may convert into. 

 

(f) Neither this instrument nor the rights contained herein may be assigned, by operation of 

law or otherwise, by either party without the prior written consent of the other; provided, however, that this 

instrument and/or the rights contained herein may be assigned without the Company’s consent by Prime 

Trust to any other entity who directly or indirectly, controls, is controlled by or is under common control 

with Prime Trust, including, without limitation, any general partner, managing member, officer or director 

of Prime Trust; and provided, further, that the Company may assign this instrument in whole, without the 

consent of Prime Trust, in connection with a reincorporation to change the Company’s domicile.   

(g) In the event any one or more of the terms or provisions of this instrument is for any reason 

held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any one 

or more of the terms or provisions of this instrument operate or would prospectively operate to invalidate 

this instrument, then such term(s) or provision(s) only will be deemed null and void and will not affect any 

other term or provision of this instrument and the remaining terms and provisions of this instrument will 

remain operative and in full force and effect and will not be affected, prejudiced, or disturbed thereby.  

(h) All securities issued under this instrument may be issued in whole or fractional parts, in 

the Company’s sole discretion. 

(i) All rights and obligations hereunder will be governed by the laws of the State of Delaware, 

without regard to the conflicts of law provisions of such jurisdiction. 

(j) Any dispute, controversy or claim arising out of, relating to or in connection with this 

instrument, including the breach or validity thereof, shall be determined by final and binding arbitration 

administered by the American Arbitration Association (the “AAA”) under its Commercial Arbitration 

Rules and Mediation Procedures (“Commercial Rules”).  The award rendered by the arbitrator shall be 

final, non-appealable and binding on the parties and may be entered and enforced in any court having 

jurisdiction.  There shall be one arbitrator agreed to by the parties within twenty (20) days of receipt by 

respondent of the request for arbitration or, in default thereof, appointed by the AAA in accordance with its 

Commercial Rules.  The place of arbitration shall be San Francisco, California. Except as may be required 

by law or to protect a legal right, neither a party nor the arbitrator may disclose the existence, content or 

results of any arbitration without the prior written consent of the other parties. 

 

  (k) The parties acknowledge and agree that for United States federal and state income tax 

purposes this Crowd SAFE is, and at all times has been, intended to be characterized as stock, and more 

particularly as common stock for purposes of Sections 304, 305, 306, 354, 368, 1036 and 1202 of the 

Internal Revenue Code of 1986, as amended. Accordingly, the parties agree to treat this Crowd SAFE 

consistent with the foregoing intent for all United States federal and state income tax purposes (including, 
without limitation, on their respective tax returns or other informational statements). 
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IN WITNESS WHEREOF, the undersigned have caused this Crowd SAFE to be duly executed 

and delivered. 

 

Linen Mobile, Inc. 

 

 

 

By:              

 Name: Vitaly Bahachuk      

 Title: Director, President, Chief Executive Officer 

 Address: 44 Tehama St., San Francisco, CA 94105 

 Email: republic@linen.app 

 

 

PRIME TRUST, LLC,  

As Trustee and Custodian  

 

 

By:              

 Name:       

 Title:  

 Address: 

 Email: 

 

 

SUBSCRIBER/HOLDER: 

 

  

Print Name 

  

  

  

By: 

Signature 

 

  

Print Name of Additional Signatory 

  

  

  

 

By: 

Additional Signature 

(If joint tenants or tenants in common) 

 

Address: 

Email: 



 

EXHIBIT B 

 

Prime Trust New Account Agreement  

  

___________________________ (“Account Holder”, “Customer”, “you”, “your”) hereby requests and 

directs that Prime Trust, LLC (“Prime Trust”, “Custodian”, “we”, “our”, “us”), a Nevada chartered trust 

company, establish a  Prime Asset Custody Account (“Account”) for and in the name of Account Holder, 

and to hold as custodian all assets deposited to, or collected with respect to such Account, upon the following 

terms and conditions: 

 

1. APPOINTMENT OF CUSTODIAN: 

Account Holder hereby appoints Prime Trust to be custodian of and to hold or process as directed all securities, 

currency, cryptocurrency, and other assets of Account Holder (hereinafter referred to as “Custodial Property”) 

that are delivered to Custodian by Account Holder or Account Holder’s Agent(s) (as defined below) to the 

Account in accordance with the terms of this Agreement. 

 

2. SELF-DIRECTED INVESTMENTS: 

a. This Account is a self-directed Account that is managed by Account Holder and/or Account Holder’s 

Agents. Prime Trust will act solely as custodian of the Custodial Property and will not exercise any 

investment or tax planning discretion regarding your Account, as this is solely your responsibility 

and/or the responsibility of advisors, brokers and others you designate and appoint as your agent for 

your Account (“Agents”), if any. Prime Trust undertakes to perform only such duties as are expressly 

set forth herein, all of which are ministerial in nature. 

b. As a self-directed Account, you acknowledge and agree that: 

i. The value of your Account will be solely dependent upon the performance of any asset(s) chosen 

by you and/or your Agents.  

ii. Prime Trust shall have no duty or responsibility to review or perform due diligence on any 

investments or other Custodial Property and will make absolutely no recommendation of 

investments, nor to supervise any such investments. You will perform your own due diligence on 

all investments and take sole responsibility for all decisions made for your Account. 

iii. Prime Trust does not provide any valuation or appraisals of Custodial Property, nor does it hire or 

seek valuations or appraisals on any Custodial Property, provided, however, it may, at its option 

and with no obligation or liability, to the extent available for any particular asset, include recent 

price quotes or value estimates from various third-party sources, including but not limited to SEC-

registered exchanges and alternative trading systems, digital asset exchanges, and real estate 

websites on your statement for any such Custodial Property. Prime Trust will not be expected or 

obligated to attempt to verify the validity, accuracy or reliability of any such third-party valuation, 

valuation estimates or prices and you agree that Prime Trust shall in no way be held liable for any 

such valuation estimates or price quotations. Prime Trust shall simply act in a passive, pass-through 

capacity in providing such information (if any) on your Account statements and that such valuation 

estimates or price quotations are neither verified, substantiated nor to be relied upon in any way, 
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for any purpose, including, without limitation, tax reporting purposes. You agree  to engage a 

professional, independent advisor for any valuation opinion(s) you want on any Custodial Property. 

 

c. Account Holder will not direct or permit its Agents to direct the purchase, sale or transfer of any 

Custodial Property which is not permissible under the laws of Account Holder’s place of residence or 

illegal under US federal, state or local law. Account Holder hereby warrants that neither you nor your 

Agents will enter into a transaction or series of transactions, or cause a transaction to be entered into, 

which is prohibited under Section 4975 of the Internal Revenue Code. Pursuant to the directions of the 

Account Holder or Agent(s), Prime Trust shall process the investment and reinvestment of Custodial 

Property as directed by Account Holder or its Agents only so long as, in the sole judgment of Prime 

Trust, such requested investments will not impose an unreasonable administrative burden on Prime 

Trust (which such determination by Prime Trust shall not to be construed in any respect as a judgment 

concerning the prudence or advisability of such investment). Custodian may rely upon any notice, 

instruction, request or other instrument believed by it to have been delivered from the Account Holder 

or its Agents, not only as to its due execution, validity and effectiveness, but also as to the truth and 

accuracy of any information contained therein. 

d. Buy and sell orders may, at Custodians discretion, be accepted verbally, including via telephone, or 

electronically, including email and internet-enabled devices and systems, provided, however, that 

Custodian may, but is not required to, require Account Holder or its Agents to promptly provide email, 

text or other confirmation to verify such instructions and any such instructions will not be deemed as 

received until verified in accordance with the Custodians then-in-effect policies and procedures. 

Account Holder acknowledges that any request to waive or change any policies or procedures for asset 

disbursements is done so at Account Holders risk. Prime Trust may decline to accept verbal asset 

transfer or trade instructions in its sole discretion and require written instructions, or instructions 

triggered from Account Holder or its Agents using tools while logged onto your account (either directly 

at www.primetrust.com or on any website or application that integrates into Prime Trust systems via 

API’s (“Application Programming Interfaces”), which may or may not bear the Prime Trust brand. 

Account Holder bears complete and absolute responsibility for all buy, sell, transfer, and disbursement 

instructions for this Account and will immediately notify Prime Trust of any unauthorized transactions. 

e. Account Holder acknowledges and agrees that the custody of digital assets is generally subject to a high 

degree of risk, including without limitation, the risk of loss due to the blockchain or smart contract 

defects as well as forks and other events outside of the Custodian’s control. Such Custodial Property is 

not insured by the Federal Deposit Insurance Corporation or by any Prime Trust insurance policies and 

so you are advised to directly obtain, at your sole cost and expense, any separate insurance policies you 

desire for such Custodial Property. Account Holder agrees that transfer requests, as well as sale and 

purchase orders, for digital assets may be delayed due to security protocols, time-zone differences, 

communication technology delays or fails, and/or enhanced internal compliance reviews. Accordingly, 

Prime Trust shall not be liable for any losses or damages, including without limitation direct, indirect, 

consequential, special, exemplary or otherwise, resulting from delays in processing such transactions.   

f. All instructions for the purchase and sale of securities and/or digital assets shall be executed through 

one or more broker-dealers or exchanges selected by either you or your Agents, or by Prime Trust, as 
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an accommodation (and not in any capacity as a broker-dealer) and Prime Trust is hereby authorized to 

debit your account for any fees associated with such transaction(s) and remit those to the executing 

party.  

 

3. SCHEDULE OF FEES: 

The Custodian shall receive reasonable compensation in accordance with its usual Schedule of Fees then in 

effect at the time of service. The fees and charges initially connected with this Account may include: 

• Account Fees: As detailed on Prime Trust’s current fee schedule, which may change from time to 

time and is published on www.primetrust.com. Changes to the fee schedule shall not affect any 

charges for prior periods and will only be effective as of the date the changes were published.  

• Statement Fee: $0.00 – there are no fees for electronically delivered and available statements 

• Third-Party Fees – in the event that we are charged any fees by a third party in performing services 

on your behalf (e.g. transfer agent fees, legal fees, accounting fees, tax preparation fees, notary 

fees, exchange fees, brokerage fees, bank fees, blockchain settlement fees, etc.) then you agree to 

reimburse us for such reasonable charges at cost plus 25% (excluding broker-dealer commissions), 

and that no prior approval is required from you in incurring such expense.  

 

You agree to pay all fees and expenses associated with your Account.  Prime Trust is hereby authorized, at 

its option, in its sole discretion, to electronically debit the Account for payment of fees and expenses, 

including charging any linked credit or debit card, pulling funds from any linked bank account, or 

liquidating any of the Custodial Property without prior notice or liability. Unpaid fees are subject to interest 

at a rate of 1.50% per month on the outstanding balance and may be applied as a first lien on any Custodial 

Property. Prime Trust reserves the right to make changes to its fees for custodial services in its sole and 

absolute discretion.  

 

4. ASSETS AND CUSTODY: 

a. Custodial Property which Prime Trust will generally agree to accept and hold on Account Holder’s 

behalf includes: United States Dollars (“USD”), foreign currencies at the sole discretion of Prime 

Trust, title to real estate, certain digital assets, private equity and debt securities issued pursuant to 

laws and regulations of the United States, as well as equity and debt securities which are listed on 

any US exchange or alternative trading system (e.g. OTC, NASDAQ, NYSE, AMEX, etc.). 

Securities which have been issued pursuant to regulations of countries other than the US or which 

are listed on non-US trading systems may be acceptable for custody on a case by case basis. 

Physical assets such as cash, art, coins, and rare books are generally not accepted for custody at 

Prime Trust. Acceptance and custody of digital assets such as cryptocurrency and other tokens are 

subject to the sole discretion of Prime Trust.  

b. USD in the Custodial Account are hereby directed by Account Holder to be invested in Prime 

Trust’s “Secure Cash Sweep”, as available, other than as needed for immediate funds availability. 

Interest paid from the Secure Cash Sweep BT will be credited to your Account.   

c. During the term of this Agreement, Custodian is responsible for safekeeping only Custodial 

Property which is delivered into its possession and control by the Account Holder or its Agents. 
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Custodian may for convenience take and hold title to Custodial Property or any part thereof in its 

own name or in the name of its nominee (commonly known as “street name”), with Account Holder 

ownership of Custodial Property segregated on its books and records. 

d. Custodian shall keep accurate records of segregation of customer accounts to show all receipts, 

disbursements, and other transactions involving the Account. All such records shall be held 

indefinitely by Custodian.  

e. Custodian shall collect and hold all funds when Custodial Property may mature, be redeemed or 

sold. Custodian shall hold the proceeds of such transaction(s) until receipt of written or electronic 

(via our systems) disbursement instructions from Account Holder. 

f.     Custodian shall process any purchase, sale, exchange, investment, disbursement or reinvestment of 

Custodial Property under this Agreement that Account Holder or its Agents may at any time direct, 

provided that sufficient unencumbered, cleared assets are available for such transaction.  

g.  Funds received in any currency other than USD may, at your direction or as needed to fulfill 

investment directions or pay fees, be converted to USD at exchange rates set at Prime Trusts 

discretion. 

h. Without limiting the generality of the foregoing, Prime Trust is authorized to collect into custody 

all property delivered to Custodian at the time of execution of this Agreement, as well as all 

property which is hereafter purchased for your Account or which may hereafter to be delivered to 

Custodian for your Account pursuant to this Agreement, together with the income, including but 

not limited to interest, dividends, proceeds of sale and all other monies due and collectable 

attributable to the investment of the Custodial Property.  

i. Custodian is authorized, in its sole discretion, to comply with orders issued or entered by any court 

with respect to the Custodial Property held hereunder, without determination by Custodian of such 

court’s jurisdiction in the matter. If any portion of the Custodial Property held hereunder is at any 

time attached, garnished or levied upon under any court order, or in case the payment, assignment, 

transfer, conveyance or delivery of any such property shall be stayed or enjoined by any court order, 

or in case any order, judgment or decree shall be made or entered by any court affecting such 

property or any part thereof, then and in any such event, Custodian is authorized, in its sole 

discretion, to rely upon and comply with any such order, writ, judgment or decree which it is 

advised by legal counsel selected by it is binding upon it without the need for appeal or other action, 

and if Custodian complies with any such order, writ, judgment or decree, it shall not be liable to 

any of the parties hereto or to any other person or entity by reason of such compliance even though 

such order, writ, judgment or decree may be subsequently reversed, modified, annulled, set aside 

or vacated.  

j. Custodian does not warrant or guarantee that any buy or sell order by Account Holder will be 

executed at the best posted price or timely executed. Account Holder acknowledges and agrees that 

(i) Custodian does not have access to every market or exchange which a particular product or 

financial instrument may be traded and Custodian makes no representation regarding the best price 

execution of any instructions, (ii) other orders may trade ahead of Account Holder’s order and 

exhaust available volume at a posted price, (iii) exchanges, market makers or other types of sellers 
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or purchasers may fail to honor posted or otherwise agreed-upon prices, (iv) exchanges may re-

route customer orders out of automated execution systems for manual handling (in which case, 

execution may be substantially delayed), (iv) system delays by exchanges or third-parties executing 

instructions may prevent Account Holders order from being executed, may cause a delay in 

execution or not to be executed at the best posted price or at all, and, (v) Custodian may not 

promptly or in a timely manner execute Customers order(s) due to internal delays, and Custodian 

makes no representation that its custody services are in any way suitable for active trading or any 

activity requiring prompt or exact execution. The Account is not a brokerage account.  Transactions 

may be subject to additional fees and charges by both Custodian and any third-party service 

providers or exchanges.  

 

5. ACCOUNT ACCESS AND COMMUNICATIONS: 

a. Custodian shall provide you and your Agent(s) with access to your Account via our website at 

www.primetrust.com, via the “Banq” mobile app, and/or via API’s that third-parties can write into (e.g. 

exchanges, broker-dealers, funding portals, trading platforms, investment advisors, registered transfer 

agents, banks, consumer and industrial financial application providers, etc.).  

b. Your Agent(s) shall be provided with access to the Account as chosen by you using the tools and 

settings provided to you for your Account, which may include Account information such as current and 

historic statements, transaction history, current asset positions, and account types and beneficiaries. It 

may, depending upon the settings and permissions you choose for your particular Agents, include the 

ability to instruct Prime Trust to take action with respect to the Custodial Property and Account, 

including without limitation to invest, sell, receive, deliver or transfer Custodial Property. Any actions 

undertaken by any of your Agents are deemed to be those of the Account Holder directly, and you agree 

to maintain the security of your login credentials and passwords, as well as Agent access lists and 

associated permissions, so only your authorized persons have access to your Account. Prime Trust shall 

also be entitled to rely and act upon any instructions, notices, confirmations or orders received from 

your Agent(s) as if such communication was received directly from the Account Holder without any 

required further review or approval. Account Holder is solely responsible for monitoring and 

supervising the actions of your Agents with respect to the Account and Custodial Property.  

c. Statements of assets, along with a ledger of receipts and disbursements of Custodial Property shall be 

available online at www.primetrust.com, in your Account, as well as via the websites and/or 

applications of third-party API integrators that you select and use. 

d. Custodian shall be under no obligation to forward any proxies, financial statements or other literature 

received by it in connection with or relating to Custodial Property held under this agreement. Custodian 

shall be under no obligation to take any action with regard to proxies, stock dividends, warrants, rights 

to subscribe, plans of reorganization or recapitalization, or plans for exchange of securities. 

e. Account Holder agrees that Custodian may contact you for any reason. No such contact will be deemed 

unsolicited. Custodian may contact Account Holder at any address, telephone number (including 

cellular numbers) and email addresses as Account Holder may provide from time to time. Custodian 

may use any means of communication, including but not limited to, postal mail, email, telephone, or 

other technology to reach Account Holder. 
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f. ELECTRONIC STATEMENTS ELECTION: 

Account Holder agrees that Prime Trust will make statements available in electronic form only. 

Account Holder further agrees that you can and will log onto its Account at www.primetrust.com or on 

the websites or applications of its selected third-party API integrators at your discretion to view current 

or historic statements, as well as transaction history, assets and cash balances. Account Holder 

understands and agrees that under no circumstances may you request to have statements printed and 

mailed to you. If Account Holder desires printed statements, then you agree to log onto your Account 

at www.primetrust.com (or on the websites or applications of your selected third-party API integrators) 

and print them yourself. 

 

6. TERM AND TERMINATION, MODIFICATION: 

a. This Agreement is effective as of the date set forth below and shall continue in force until terminated 

as provided herein.  

b. This Agreement may be terminated by either party at any time upon 30 days written notice to the other 

party (with email being an agreed upon method of such notice), provided, however, Prime Trust may 

immediately terminate this Agreement without notice or liability in the event that (i) Prime Trust 

becomes aware or has reason to believe that Account Holder may be engaged in illegal activity, or (ii) 

termination is deemed appropriate by Prime Trust to comply with its legal or regulatory obligations. 

c. This Agreement may be amended or modified only by the Custodian, or with the written agreement 

from the Custodian. Such amendments or modifications shall be effective on the 30th day after the 

Account Holder receives notice of such revision electronically via the email address shown on the 

records of Prime Trust.  

d. If this Agreement is terminated by either party then Custodian shall deliver the Custodial Property to 

Account Holder as soon as practicable or, at Account Holder’s request to a successor custodian. 

Account Holder acknowledges that Custodial Property held in Custodian’s name or nominee may 

require a reasonable amount of time to be transferred. Upon delivery of Custodial Property, Custodian’s 

responsibility under this Agreement ceases. 

e. Notwithstanding anything to the contrary herein, this agreement shall terminate immediately upon the 

occurrence of any of the following events: 

i. Upon death of the Account Holder, the Custodian shall continue to hold Custodial Property until such 

time the Custodian receives instructions from Account Holder’s executor, trustee or administrator 

pursuant to the probate process, as applicable, and has received advice of its legal counsel to transfer 

such assets (which costs shall be borne by the Account Holder). In the event that no beneficiaries claim 

this Account then the assets may be preserved in the Account for so long as possible, until a beneficiary 

makes itself known or as may be subject to “unclaimed property” regulations as promulgated by state 

and federal regulators (at which time assets on Account may be transferred or liquidated and proceeds 

forwarded to such authorities as required by law or regulation).  

ii. Filing of a petition in bankruptcy (by the Account Holders or by a creditor of the Account Holders). If 

this Agreement terminates due to the filing of a petition in bankruptcy, termination or dissolution of 
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Account Holder, Custodian shall deliver the Custodial Property to the Court appointed representative 

for Account Holder. If no representative has been appointed by the Court, Custodian may deliver the 

Custodial Property to the person it deems to be an agent of the Account Holder and such delivery will 

release Custodian from any further responsibility for said Custodial Property. 

iii. The legal incompetency of Account Holder, unless there is in existence a valid durable power of 

attorney or trust agreement authorizing another to succeed or act for Account Holder with respect to 

this agreement. 

iv. Prime Trust becomes aware of or suspects that the Account Holder or any of its Agents are engaged in 

any criminal activity, material violation of the law or material breach of the terms of this Agreement. 

 

7. TERMS OF USE, PRIVACY POLICY: 

 Except as set forth in this Agreement, Account Holder agrees to be bound by the Prime Trust’s most 

current, then in effect Terms of Use and Privacy Policy, as available via links at the bottom of the 

www.primetrust.com website. You represent that you have reviewed such policies and in using our 

services hereby agree to be bound by them. In the event of any conflict between any terms or 

provisions of the website Terms of Use or Privacy Policy and the terms and provisions of this 

Agreement, the applicable terms and provisions of this Agreement shall control.   

 

8. DISCLAIMER: 

 EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, PRIME TRUST MAKES NO 

REPRESENTATION OR WARRANTY OF ANY KIND WHETHER EXPRESS, IMPLIED 

(EITHER IN FACT OR BY OPERATION OF LAW). PRIME TRUST EXPRESSLY DISCLAIMS 

ANY AND ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 

PARTICULAR PURPOSE, QUALITY, ACCURACY, TITLE, AND NON-INFRINGEMENT. 

PRIME TRUST DOES NOT WARRANT AGAINST INTERFERENCE WITH THE USE OF THE 

SERVICES OR AGAINST INFRINGEMENT. PRIME TRUST DOES NOT WARRANT THAT 

THE SERVICES OR SOFTWARE ARE ERROR-FREE OR THAT OPERATION OR DATA WILL 

BE SECURE OR UNINTERRUPTED. PRIME TRUST EXPRESSLY DISCLAIMS ANY AND 

ALL LIABILITY ARISING OUT OF THE FLOW OF DATA AND DELAYS ON THE INTERNET, 

INCLUDING BUT NOT LIMITED TO FAILURE TO SEND OR RECEIVE ANY ELECTRONIC 

COMMUNICATIONS (e.g. EMAIL). ACCOUNT HOLDER DOES NOT HAVE THE RIGHT TO 

MAKE OR PASS ON ANY REPRESENTATION OR WARRANTY ON BEHALF OF PRIME 

TRUST TO ANY THIRD PARTY. ACCOUNT HOLDER’S ACCESS TO AND USE OF THE 

SERVICES ARE AT ACCOUNT HOLDER’S OWN RISK. ACCOUNT HOLDER 

UNDERSTANDS AND AGREES THAT THE SERVICES ARE PROVIDED TO IT ON AN “AS 

IS” AND “AS AVAILABLE” BASIS. PRIME TRUST EXPRESSLY DISCLAIMS LIABILITY TO 

ACCOUNT HOLDER FOR ANY DAMAGES RESULTING FROM ACCOUNT HOLDER’S 

RELIANCE ON OR USE OF THE SERVICES.  

 

9. LIMITATION OF LIABILITY; INDEMNIFICATION: 

1. Disclaimer of Liability and Consequential Damages. 

 CUSTODIAN SHALL NOT BE LIABLE FOR ANY ACTION TAKEN OR OMITTED BY IT IN 

GOOD FAITH UNLESS AS A RESULT OF ITS GROSS NEGLIGENCE OR WILLFUL 

MISCONDUCT, IN EACH CASE AS DETERMINED BY A COURT OF COMPETENT 

JURISDICTION, AND ITS SOLE RESPONSIBILITY SHALL BE FOR THE HOLDING AND 

DISBURSEMENT OF THE CUSTODIAL PROPERTY IN ACCORDANCE WITH THE TERMS 
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OF THIS AGREEMENT, SHALL HAVE NO IMPLIED DUTIES OR OBLIGATIONS AND 

SHALL NOT BE CHARGED WITH KNOWLEDGE OR NOTICE OF ANY FACT OR 

CIRCUMSTANCE NOT SPECIFICALLY SET FORTH HEREIN, ACCOUNT HOLDER HEREBY 

ACKNOWLEDGES AND AGREES, NOTWITHSTANDING ANYTHING TO THE CONTRARY 

CONTAINED IN THIS AGREEMENT, PRIME TRUST WILL NOT, UNDER ANY 

CIRCUMSTANCES, BE LIABLE TO ACCOUNT HOLDER FOR CONSEQUENTIAL, 

INCIDENTAL, SPECIAL, OR EXEMPLARY DAMAGES ARISING OUT OF OR RELATED TO 

ANY INVESTMENT OR TRANSACTION OCCURRING UNDER THIS AGREEMENT, 

INCLUDING BUT NOT LIMITED TO, LOST PROFITS OR LOSS OF BUSINESS, EVEN IF 

PRIME TRUST HAS BEEN ADVISED OF THE LIKELIHOOD OF SUCH LOSS OR DAMAGE 

AND REGARDLESS OF THE FORM OF ACTION. THIS INCLUDES ANY LOSSES OR 

PROBLEMS OF ANY TYPE RESULTING FROM INCIDENTS OUTSIDE OF OUR DIRECT 

CONTROL, INCLUDING BUT NOT LIMITED TO ERRORS, HACKS, THEFT OR ACTIONS OF 

ISSUERS, TRANSFER AGENTS, SMART CONTRACTS, BLOCKCHAINS AND 

INTERMEDIARIES OF ALL TYPES. 

2. Cap on Liability. 

 ACCOUNT HOLDER HEREBY ACKNOWLEDGES AND AGREES UNDER NO 

CIRCUMSTANCES WILL PRIME TRUST‘S TOTAL LIABILITY OF ANY AND ALL KINDS 

ARISING OUT OF OR RELATED TO THIS AGREEMENT (INCLUDING BUT NOT LIMITED 

TO WARRANTY CLAIMS), REGARDLESS OF THE FORM AND REGARDLESS OF 

WHETHER ANY ACTION OR CLAIM IS BASED ON CONTRACT, TORT, OR OTHERWISE, 

EXCEED THE TOTAL AMOUNT OF FEES PAID, IF ANY, BY ACCOUNT HOLDER TO PRIME 

TRUST UNDER THIS AGREEMENT DURING THE TWELVE (12) MONTH PERIOD PRIOR 

TO THE OCCURRENCE OF THE EVENT GIVING RISE TO SUCH LIABILITY.  

3. General Indemnification. 

 Account Holder hereby agrees to indemnify, protect, defend and hold harmless Prime Trust and its 

officers, directors, members, shareholders, employees, agents, partners, vendors, successors and 

assigns from and against any and all third party claims, demands, obligations, losses, liabilities, 

damages, regulatory investigations, recoveries and deficiencies (including interest, penalties and 

reasonable attorneys’ fees, costs and expenses), which Prime Trust may suffer as a result of: (a) any 

breach of or material inaccuracy in the representations and warranties, or breach, non-fulfillment or 

default in the performance of any of the conditions, covenants and agreements, of Account Holder 

contained in this Agreement or in any certificate or document delivered by Account Holder or its 

agents pursuant to any of the provisions of this Agreement, or (b) any obligation which is expressly 

the responsibility of Account Holder under this Agreement, or (c) any other cost, claim or liability 

arising out of or relating to operation or use of the license granted hereunder, or, (d) any breach, action 

or regulatory investigation arising from Account Holder’s failure to comply with any state blue sky 

laws or other securities laws any applicable laws, and/or arising out of any alleged misrepresentations, 

misstatements or omissions of material fact in the Account Holders’ offering memoranda, general 

solicitation, advertisements and/or other offering documents. Account Holder is required to 

immediately defend Prime Trust including the immediate payment of all attorney fees, costs and 

expenses, upon commencement of any regulatory investigation arising or relating to Account Holder’s 

offering and/or items in this Section 9.3(a) through (d) above. Any amount due under the aforesaid 

indemnity will be due and payable by Account Holder within thirty (30) days after demand thereof. 

The indemnity obligations of Account Holder hereunder shall survive any termination of this 

Agreement and the resignation or removal of Custodian hereunder.  

4. Limitation on Prime Trust’s Duty to Litigate.  

 Without limiting the foregoing, Prime Trust shall not be under any obligation to defend any legal 

action or engage in any legal proceedings with respect to the Account or with respect to any property 

held in the Account unless Prime Trust is indemnified to Prime Trust’s satisfaction. Whenever Prime 
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Trust deems it reasonably necessary, Prime Trust is authorized and empowered to consult with its 

counsel in reference to the Account and to retain counsel and appear in any action, suit or proceeding 

affecting the Account or any of the property of the Account. All fees and expenses so incurred shall 

be for the Account and shall be charged to the Account.  

5. Third Party Claims.  

i.  Account Holder agrees to bear sole responsibility for the prosecution or defense, including the 

employment of legal counsel, of any and all legal actions or suits involving the Account, which may 

arise or become necessary for the protection of the investments in that Account, including any actions 

lodged against the Custodian. Account Holder also agrees to bear sole responsibility for enforcing 

any judgments rendered in favor of the Account, including judgments rendered in the name of Prime 

Trust as Custodian of the Account. 

ii. Account Holder agrees to be responsible for any and all collection actions, including contracting with 

a collection agency or institutional legal action, and bringing any other suits or actions which may 

become necessary to protect the rights of the Account. Account Holder understands that any legal 

filings made on behalf of this Investment are to be made on behalf of beneficial owners for whom 

Prime Trust acts as custodian. Account Holder agrees not to institute legal action on behalf of the 

Account without Custodian’s written consent to litigate and that Account Holder shall prosecute any 

legal action. Account Holder agrees that any such legal action will be carried out in a manner that 

does not cause Custodian to incur any costs or legal exposure.  

6.      Custodian may consult legal counsel selected by it in the event of any dispute or question as to the 

construction of any of the provisions hereof or its duties hereunder, or relating to any dispute involving 

any disbursements or services contemplated herein, and shall incur no liability and shall be fully 

indemnified by you from any liability whatsoever in acting in accordance with the advice of such 

counsel. Account Holder shall promptly pay, upon demand, the reasonable fees and expenses of any 

such counsel and fees may be deducted from Customer’s account, including the liquidation of assets 

if needed in order to make cash available to settle such costs. 

 

10. NOTICES: 

 All notices permitted or required by this Agreement will be via electronic mail (“email”), and will be 

deemed to have been delivered and received upon sending via any SMTP delivery service chosen by 

Prime Trust. Notices shall be delivered to the addresses on record which, if to Prime Trust shall be to 

support@primetrust.com and if to Account Holder shall be to the email address on file in your 

Account.  

 

11. SEVERABILITY: 

 If any provision of this Agreement is for any reason found to be ineffective, unenforceable, or illegal 

by any court having jurisdiction, such condition will not affect the validity or enforceability of any of 

the remaining portions hereof.  

  

12. NO LEGAL, TAX OR ACCOUNTING ADVICE: 

 Account Holder agrees without reservation that Prime Trust is NOT providing any legal, tax or 

accounting advice in any way, nor on any matter, regardless of the tone or content of any 

communication (oral, written or otherwise). Account Holder shall rely solely on its own legal, tax, 

accounting and other professional advisors for any such advice and on all matters.  

 

13. NO INVESTMENT ADVICE OR RECOMMENDATIONS: 

 Account Holder agrees that Prime Trust is not providing any investment advice, nor do we make any 

recommendations regarding any securities or other assets to Account Holder. Account Holder agrees 

that it will not construe any communications from Prime Trust or any person associated with Prime 

Trust, whether written or oral, to be legal, investment, due diligence, valuation or accounting advice 
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and agrees to only and exclusively rely on the advice of Account Holder’ s attorneys, accountants and 

other professional advisors, including any Agents, investment advisers or registered broker-dealers 

acting on your behalf.  

 

14. ELECTRONIC COMMUNICATIONS NOTICE AND CONSENT: 

 Each of Account Holder and Prime Trust hereby agree that all current and future notices, 

confirmations and other communications regarding this Agreement specifically, and future 

communications in general between the parties, may be made by email, sent to the email address of 

record as set forth in the Notices section above or as otherwise from time to time changed or updated 

and disclosed to the other party, without necessity of confirmation of receipt, delivery or reading, and 

such form of electronic communication is sufficient for all matters regarding the relationship between 

the parties. If any such electronically-sent communication fails to be received for any reason, 

including but not limited to such communications being diverted to the recipients’ spam filters by the 

recipients email service provider, or due to a recipients’ change of address, or due to technology issues 

by the recipients’ service provider, the parties agree that the burden of such failure to receive is on the 

recipient and not the sender, and that the sender is under no obligation to resend communications via 

any other means, including but not limited to postal service or overnight courier, and that such 

communications shall for all purposes, including legal and regulatory, be deemed to have been 

delivered and received. No physical, paper documents will be sent to Account Holder, and if Account 

Holder desire physical documents then it agrees to be satisfied by directly and personally printing, at 

Account Holder’s own expense, either the electronically-sent communication(s) or the electronically 

available communications by logging onto Account Holder’s Account at www.primetrust.com and 

then maintaining such physical records in any manner or form that Account Holder desire. Account 

Holder’s Consent is Hereby Given: By signing this Agreement electronically, Account Holder 

explicitly agrees to this Agreement and to receive documents electronically, including a copy of this 

signed Agreement as well as ongoing disclosures, communications and notices.  

 

15. ASSIGNMENT: 

 No party may transfer or assign its rights and obligations under this Agreement without the prior 

written consent of the other parties. Notwithstanding the foregoing, without the consent of the other 

parties, any party may transfer or assign its rights and obligations hereunder in whole or in part (a) 

pursuant to any merger, consolidation or otherwise by operation of law, and (b) to the successors and 

assigns of all or substantially all of the assets of such assigning party, provided such entity shall be 

bound by the terms hereof. This Agreement will be binding upon and will inure to the benefit of the 

proper successors and assigns.  

 

16. BINDING ARBITRATION, APPLICABLE LAW AND VENUE, ATTORNEYS FEES: 

 This Agreement is governed by and will be interpreted and enforced in accordance with the laws of 

the State of Nevada without regard to principles of conflict of laws. Any claim or dispute arising under 

this Agreement may only be brought in arbitration, with venue in Clark County, Nevada, pursuant to 

the rules of the American Arbitration Association. Account Holder and Prime Trust each consent to 

this method of dispute resolution, as well as jurisdiction, and consent to this being a convenient forum 

for any such claim or dispute and waives any right it may have to object to either the method or 

jurisdiction for such claim or dispute. In the event of any dispute among the parties, the prevailing 

party shall be entitled to recover damages plus reasonable costs and attorney’s fees and the decision 

of the arbitrator shall be final, binding and enforceable in any court.  

 

17. COUNTERPARTS, FACSIMILE, EMAIL, SIGNATURES: 

 This Agreement may be executed in counterparts, each of which will be deemed an original and all 

of which, taken together, will constitute one and the same instrument, binding on each signatory 
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thereto. This Agreement may be executed by signatures, electronically or otherwise, delivered by 

facsimile or email, and a copy hereof that is properly executed and delivered by a party will be binding 

upon that party to the same extent as an original executed version hereof.  

 

18. FORCE MAJEURE: 

 No party will be liable for any default or delay in performance of any of its obligations under this 

Agreement if such default or delay is caused, directly or indirectly, by fire, flood, earthquake or other 

acts of God; labor disputes, strikes or lockouts; wars, rebellions or revolutions; riots or civil disorder; 

accidents or unavoidable casualties; interruptions in transportation or communications facilities or 

delays in transit or communication; supply shortages or the failure of any person to perform any 

commitment to such party related to this Agreement; or any other cause, whether similar or dissimilar 

to those expressly enumerated in this Section, beyond such party’s reasonable control.  

 

19. INTERPRETATION: 

 Each party to this Agreement has been represented by or had adequate time to obtain the advice and 

input of independent legal counsel with respect to this Agreement and has contributed equally to the 

drafting of this Agreement. Therefore, this Agreement shall not be construed against either party as 

the drafting party. All pronouns and any variation thereof will be deemed to refer to the masculine 

and feminine, and to the singular or plural as the identity of the person or persons may require for 

proper interpretation of this Agreement. And it is the express will of all parties that this Agreement is 

written in English and uses the font styles and sizes contained herein.  

 

20. CAPTIONS: 

 The section headings in this Agreement are intended solely for convenience of reference and shall be 

given no effect in the construction or interpretation of this Agreement.  

 

21. ENTIRE AGREEMENT, AMENDMENTS: 

 This Agreement sets forth the entire understanding of the parties concerning the subject matter hereof, 

and supersedes any and all prior or contemporaneous communications, representations or agreements 

between the parties, whether oral or written, regarding the subject matter of this Agreement, and may 

not be modified or amended, except by a written instrument executed after the effective date of this 

Agreement by the party sought to be charged by the amendment or modification. 

 

22. CAPACITY: 

  Account Holder hereby represents that the signer(s) of this Agreement are over the age of 18 and have 

all proper authority to enter into the Agreement. Furthermore, if Account Holder is an entity (e.g. 

corporation, trust, partnership, etc. and not an individual) then the entity is in good standing in its 

state, region or country of formation; which Account Holder agrees to produce evidence of such 

authority and good standing if requested by Custodian. Account Holder agrees to provide Prime Trust 

with any additional information required to open the Account, including beneficial owners and other 

customer information. Account Holder represents that the information provided is complete and 

accurate and shall immediately notify Prime Trust of any changes.  

 

23. SERVICES NOT EXCLUSIVE:  

 Nothing in this Agreement shall limit or restrict the Custodian from providing services to other parties 

that are similar or identical to some or all of the services provided hereunder. 

 

24. INVALIDITY:  

 Any provision of this Agreement which may be determined by competent authority to be prohibited 

or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
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prohibition or unenforceability without invalidating the remaining provisions hereof, and any such 

prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 

provision in any other jurisdiction. In such case, the parties shall in good faith modify or substitute 

such provision consistent with the original intent of the parties. 

  

25. SUBSTITUTE IRS FORM W-9 

Under penalties of Perjury, Account Holder certifies that: (1) The tax identification number 

provided to Prime Trust by Account Holder, if Account Holder is a US person, is the correct taxpayer 

identification number and (2) Account Holder is not subject to backup withholding because: (a) 

Account Holder is exempt from backup withholding, or, (b) Account Holder has not been notified by 

the Internal Revenue Service (IRS) that it is subject to backup withholding. Account Holder agrees to 

immediately inform Prime Trust in writing if it has been, or at any time in the future is notified by the 

IRS that Account Holder is subject to backup withholding. Account Holders acknowledge that failing 

to provide accurate information may result in civil penalties.  

  

 

 

 

Agreed as of ________day of ____________________, 2021 by and between: 

 

ACCOUNT NAME: 

 

SIGNATURE: 

TITLE, if any: 

 

 

PRIME TRUST, LLC 

 

 

By:_________________________________  

Name: Scott Purcell 

Title: Chief Trust Officer 
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EXHIBIT D 

Video Transcript 

 



● Sharing economy giants like Airbnb, Uber, and others owe their success to their users. 

But the majority of created value is captured by a few, early venture capital investors. 

Imagine if users can own these platforms just by using them. What if they had a say in 

how the services are shaped? 

● That’s the ownership economy. That’s exactly how Decentralized Finance, or DeFi, 

works — groups of tech savvy enthusiasts are building, using, and governing financial 

platforms. These enthusiasts earn yield and fees by making their capital available to 

borrowers and traders of digital assets. 

● Linen opens opportunities for everyone to earn yield, and benefit from the ownership 

economy. Linen also provides the chance to get usage rewards. 

● We built an app to make Linen simple enough for the most novice of users. Linen shares 

the spirit of community ownership. We have already distributed financial interest in our 

company to early users of the Linen App. As a result, hundreds of our community 

members have become investors in Linen. 

● This new investment opportunity is open to the Linen and Republic members who are 

looking for new ways to build wealth. 

● Join us as an investor in Linen to participate in the ownership economy and take this 

journey together! 


